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Item 8.01 Other Events.

On July 30, 2010, The McGraw-Hill Companies, Irtbe(*Company”) entered into a $1,200,000,000 Thfear Credit Agreement,
dated as of July 30, 2010 (the “Credit Agreemerai)ong the Company, Standard & Poor’s FinancialiSes LLC (“S&P”), a wholly-
owned subsidiary of the Company, as guarantorethders listed therein, JPMorgan Chase Bank Nadministrative agent and Bank of
America, N.A., as syndication agent. The Credite®gnent replaces the Company'’s following existireglit facilities: (i) $766,666,666.66
Three-Year Credit Agreement dated as of Septenthe2@08, as amended and supplemented, and (i), $33333.34 364-Day Credit
Agreement, dated as of August 14, 2009

The Credit Agreement contains customary affirmasimd negative covenants, and includes customamnteweé default. The
occurrence of an event of default could resultiraeceleration of the obligations under the Craditeement.

A copy of the Credit Agreement is attached herst&shibit 10.1.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit No. Description
10.1 Three-Year Credit Agreement, dated as of July 8@02among the Company, S&P, the lenders listeckitne
JPMorgan Chase Bank N.A., as administrative ageshiBank of America, N.A., as syndication agt
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Exhibit 10.1

J.P. MORGAN SECURITIES INC

$1,200,000,000.00

THREE-YEAR CREDIT AGREEMENT

dated as of
July 30, 2010
among

THE McGRAW-HILL COMPANIES, INC.
as Borrower

STANDARD & POOR’S FINANCIAL SERVICES LLC
as a Loan Guarantor

JPMORGAN CHASE BANK, N.A.
as Administrative Agent

BANK OF AMERICA, N.A.
as Syndication Agent

DEUTSCHE BANK SECURITIES INC.
MORGAN STANLEY MUFG LOAN PARTNERS, LLC
THE ROYAL BANK OF SCOTLAND PLC
CITIBANK, N.A.
as Documentation Agents

BANC OF AMERICA SECURITIES LL(
as Joint Lead Arrangers and Joint Bookers
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THREE-YEAR CREDIT AGREEMENT dated as of July 30120among THE McGRAW-HILL COMPANIES, INC. (the
“ Borrower”), STANDARD & POOR’S FINANCIAL SERVICES LLC and #hcertain other subsidiaries of the Borrower paitiereto from
time to time as Loan Guarantors (as defined her#éhie)several banks and other financial institigirom time to time parties hereto (the “
Lenders’), BANK OF AMERICA, N.A., as syndication agent (such capacity, the “ Syndication AgejtDEUTSCHE BANK
SECURITIES INC., MORGAN STANLEY MUFG LOAN PARTNERS$LC, THE ROYAL BANK OF SCOTLAND PLC and CITIBANK,
N.A., as documentation agents (in such capacig/ Documentation Agent¥, and IPMORGAN CHASE BANK, N.A., as administrativ
agent (in such capacity, the “ Administrative Agé@nt

The parties hereto hereby agree as follows:
ARTICLE |
Definitions
SECTION 1.01 _Defined TermsAs used in this Agreement, the following ternasdathe meanings specified below:

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

“ Administrative Agenf’ means JPMorgan Chase Bank, in its capacity asrastnative agent for the Lenders hereunder.

“ Administrative Questionnairémeans an Administrative Questionnaire in a foup@ied by the Administrative Agent.

“ Affiliate " means, with respect to a specified Person, an®beson that directly, or indirectly through omermore
intermediaries, Controls or is Controlled by oursler common Control with the Person specified.

“ Agreement’ means this Credit Agreement, as amended, supplEd@r otherwise modified from time to time.

“ Alternate Base Ratémeans, for any day, a rate per annum equal torteest of (a) the Prime Rate in effect on such
(b) the Federal Funds Effective Rate in effectwchsday plus 1/2 of 1% and (c) the LIBO Rate orhatay for a LIBOR Loan with a one-
month interest period (or if such day is not a Bass Day, the immediately preceding Business Diag) 1. Any change in the Alternate
Base Rate due to a change in the Prime Rate, therdd-unds Effective Rate or the LIBO Rate shaleffective from and including the
effective date of such change in the Prime RaeF#deral Funds Effective Rate or the LIBO Ratgpeetively.

“ Applicable ABR Spread has the meaning set forth in the definition ofgj#licable Rate” in this Section 1.01.




“ Applicable LIBOR Spread has the meaning set forth in the definition ofgjflicable Rate” in this Section 1.01.

“ Applicable Percentagemeans, with respect to any Lender, the percentdgfee total Commitments represented by such
Lender's Commitment; providedhat in the case of Section 2.19 when a Defagltiender shall exist, Applicable Percentage shathmthe
percentage of the total Commitments (disregardimgZefaulting Lender’'s Commitment) represented lghsLender's Commitment. If the
Commitments have terminated or expired, the Apple#&ercentages shall be determined based up@@otienitments most recently in
effect, giving effect to any assignments and to lagryder’s status as a Defaulting Lender at the tifrdetermination.

“ Applicable Raté’ means, for any day, with respect to (a) any ABRdR@rg Loan, the Applicable LIBOR Spread less
per annum (the “ Applicable ABR Spregd providedthat, the Applicable ABR Spread shall not be leéss1t0%, (b) any LIBOR Revolving
Loan, the applicable rate per annum set forth beloder the caption “Applicable LIBOR Spread” (thAgplicable LIBOR Spread), or (c)
commitment fees payable hereunder, the applicalbdeprer annum set forth below under the captiomf@@ment Fee Rate”, based upon the
ratings by Moody’s and Fitch, respectively, apdieaon such date to the Index Debt:

Index Debt Ratings: Applicable LIBOR | Commitment Fe®ate
Spread

Category 1:> AL/A+ 60% of Index 0.150%

Category 2: A2/A 75% of Index 0.175%

Category 3: A3/A 100% of Index 0.200%

Category 4. Baal/BBB+ 125% of Index 0.250%

Category 5:< Baa2/BBB 150% of Index 0.350%

The Applicable LIBOR Spread shall not on any datddss than the applicable rate per annum set ietthw under the
caption “Minimum LIBOR Spread” (the “ Minimum LIBOBpread’), based upon the ratings by Moody’s and Fitckpesetively, applicable
on such date to the Index Debt:

Index Debt Ratings: Minimum LIBOR Spread
Category 1:>A2/A 0.50%
Category 2:>A3/A- 0.75%
Category 3:>Baa?2/BBB 1.50%
Category 4.< Baa3/BBB 2.00%




For purposes of determining any Applicable Ra)ef @ither Moody’s or Fitch shall not have in effea rating for the Index
Debt (other than by reason of the circumstancesned to in the last sentence of this paragrapk)) such rating agency shall be deemed to
have established a rating in Category 5 (or, vepect to the Minimum LIBOR Spread, Category 4)if(the ratings established or deemed
to have been established by Moody’s and FitchHerlhdex Debt shall fall within different Categari¢he Applicable Rate shall be based on
the higher of the two ratings unless one of the tatmgs is two or more Categories lower than tteig in which case the Applicable Rate
shall be determined by reference to the Categoxy/lmedow that of the higher of the two ratingsi) (ii the ratings established or deemed to
have been established by Moody’s and Fitch folrtdex Debt shall be changed (other than as a resalthange in the rating system of
Moody'’s or Fitch), such change shall be effectigefithe date on which it is first announced bydpplicable rating agency; and (iv) the
Index as used in determining the Applicable Rateafty Revolving Loans shall be determined as ofi €&&set Date applicable to such
Revolving Loans. Each change in the ApplicableeRat any Revolving Loans or commitment fee paydigieeunder (whether by virtue of a
change in the Index as of any Reset Date applicabketo or by virtue of a change in any ratinglishpply during the period commencing
the effective date of such change and ending oddkeimmediately preceding the effective datéefriext such change. If the rating system
of Moody’s or Fitch shall change, or if either sueking agency shall cease to be in the businesstiofy corporate debt obligations, the
Borrower and the Lenders shall negotiate in godtti fa amend this definition to reflect such chashgating system or the unavailability of
ratings from such rating agency and, pending tfectif¥eness of any such amendment, the Applicabke Bhall be determined by referenc
the rating most recently in effect prior to suclaede or cessation; and, if either Moody’s or Fitbhll cease to have in effect a rating for the
Index Debt for reasons other than those referréual tioe preceding portion of this sentence or lffaiby the Borrower to comply with the
normal requirements of Moody’s or Fitch, as theeaasly be, for it to maintain or establish suchtmgathen, if the other of Moodg’or Fitct
continues to have in effect a rating for the In@®bt, such rating shall alone be used for determgitiie Applicable Rate and, if neither shall
have in effect such rating, the Borrower and thadegs shall negotiate in good faith to amend tefindtion to reflect such event and, pend
the effectiveness of any such amendment, the AgpliicRate shall be determined by reference toatiegrmost recently in effect prior to
such change or cessation.

If, for any reason, the Index is unavailable foy determination of the Applicable LIBOR Spread &amy Reset Date, the
Borrower and the Lenders under each Facility agremgotiate in good faith (for a period of up tbdays after the Index becomes
unavailable) to agree on an alternative metho@établishing the Applicable LIBOR Spread. Duringls negotiations, and thereafter for any
LIBOR Revolving Loans until the end of the thenreumt Interest Period therefor, the Applicable RateRevolving Loans will be (i) in the
case of ABR Loans, the Applicable ABR Spread aidn(ithe case of LIBOR Revolving Loans, the Applite LIBOR Spread, in each case
determined based on the last available quote diithex. If no such alternative method is agreeanyj.IBOR Revolving Loans will be
converted at the end of the current Interest PadodBR Loans and all new Revolving Loans will bade as ABR Loans, with the interest
rate applicable thereto and to ABR Loans continaifigr such negotiations being the Alternate Baase R




“ Approved Fund’ means, with respect to any Lender that is a filmad invests in commercial loans, any other furat th
invests in commercial loans and is managed or adwiy the same investment advisor as such Lendsr an Affiliate of such investment
advisor.

“ Assignment and Acceptanteneans an assignment and acceptance enteredyidd énder and an assignee (with the
consent of any party whose consent is requireddayi& 9.04), and accepted by the Administrativertgin the form of Exhibit A or any
other form approved by the Administrative Agent.

“ Availability Period” means the period from and including the Effectdage to but excluding the earlier of the Maturity
Date and the date of termination of the Commitments

“ Available Commitment means, as to any Lender at any time, an amourdléq the excess, if any, of (a) such Lender’s
Commitment then in effect minb) such Lender’s Revolving Credit Exposure thetstaunding; providedhat, in calculating any Lender’s
Available Commitment for the purpose of determinsngh Lender’s Available Commitment pursuant totiec2.11(a), the aggregate
principal amount of Swingline Loans then outstagdihall be deemed to be zero.

“ Bankruptcy Event means, with respect to any Person, such Persoonties the subject of a bankruptcy or insolvency
proceeding, or has had a receiver, conservatategyadministrator, custodian, assignee for thefiieof creditors or similar Person charged
with the reorganization or liquidation of its busss appointed for it, or, in the good faith deteration of the Administrative Agent, has taken
any action in furtherance of, or indicating its sent to, approval of, or acquiescence in, any pucbeeding or appointment, provided that a
Bankruptcy Event shall not result solely by virtfeany of the control of, an ownership interestanthe acquisition of any ownership interest
in, such Person by a Governmental Authority orrinsentality thereof, provided, further, that suetmership interest does not result in or
provide such Person with immunity from the jurigidin of courts within the United States or from thdorcement of judgments or writs of
attachment on its assets or permit such Persasu@dr Governmental Authority or instrumentalityyégect, repudiate, disavow or disaffirm
any contracts or agreements made by such Person.

“ Board” means the Board of Governors of the Federal Res8ystem of the United States of America.

“ BofA " means Bank of America, N.A.

“ Borrower” means The McGraw-Hill Companies, Inc., a New Yodkporation.

“ Boarrowing " means (a) Revolving Loans of the same Type, mealeyerted or continued on the same date andgindke
of LIBOR Loans, as to which a single Interest P&iin effect, (b) a Competitive Loan or groupQifmpetitive Loans of the same Type

made on the same date and as to which a singleshteeriod is in effect or (c) a Swingline Loan.

“ Borrowing Request means a request by the Borrower for a Revolviegr@ving in accordance with Section 2.03.




“ Business Day means any day that is not a Saturday, Sundayhar @lay on which commercial banks in New York City
are authorized or required by law to remain clogedyidedthat, when used in connection with a LIBOR Loam, ttrm “Business Day” shall
also exclude any day on which banks are not opedéalings in dollar deposits in the London intedbanarket.

“ Capitalized Leasé means any lease which is or should be capital@ethe balance sheet of the lessee in accordaitite w
GAAP existing on the date hereof and Topic 84theffinancial Accounting Standards Board Accoun8tandards Codification.

“ Capitalized Lease Obligatiorianeans the amount of the liability reflecting thggregate discounted amount of future
payments under all Capitalized Leases calculategtdordance with GAAP existing on the date heredfBopic 840 of the Financial
Accounting Standards Board Accounting Standardsfication.

“ Change in Law’ means (a) the adoption of any law, rule or retiotaafter the date of this Agreement, (b) any gjeaim
any law, rule or regulation or in the interpretatmr application thereof by any Governmental Auitlycafter the date of this Agreement or (c)
compliance by any Lender or, for purposes of Sacid4(b), by any lending office of such Lendebgrsuch Lender’s holding company, if
any) with any request, guideline or directive (Wieztor not having the force of law) of any Govermta¢ Authority made or issued after the
date of this Agreement.

“ Class”, when used in reference to any Loan or Borrownedgrs to whether such Loan, or the Loans compgisiich
Borrowing, are Revolving Loans, Competitive LoansSwingline Loans.

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

“ Commitment” means, with respect to each Lender, the commitroesuch Lender to make Revolving Loans and to
acquire participations in Swingline Loans hereundgpressed as an amount representing the maxirggragate amount of such Lender’s
Revolving Credit Exposure hereunder, as such comenit may be (a) reduced from time to time purst@®ection 2.08 and (b) reduced or
increased from time to time pursuant to assignmients to such Lender pursuant to Section 9.04e imfiial amount of each Lender’s
Commitment is set forth on Schedule 2.01, or inAksignment and Acceptance pursuant to which sectdér shall have assumed its
Commitment, as applicable.

ompetitive Bid” means an offer by a Lender to make a Competitiv@n in accordance with Section 2.04.

“ Competitive Bid Raté means, with respect to any Competitive Bid, theditaor the Fixed Rate, as applicable, offere
the Lender making such Competitive Bid.

“ Competitive Bid Requestmeans a request by the Borrower for Competitii@dsBn accordance with Section 2.04.

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




“ Compliance Certificaté has the meaning assigned to that term in Seé&i0h(b)(i) hereof.

“ Consolidated Cash Flotvof the Borrower and the Subsidiaries for any pérfthe “ Determination Periddl means the
sum of (i) Consolidated Net Income for the Detemtion Period, plus (ii) all amounts deducted indleéermination of such Consolidated Net
Income in respect of (a) depreciation and amoitiraiincluding without limitation amortization ofaets held under Capitalized Leases)
excluding amortization relating to prepublicatiarsts, (b) Consolidated Interest Expense, (c) pianvisfor taxes based on or measured by
income and (d) non-recurring non-cash losses agelssand minus (iii) all amounts added in the deiteation of such Consolidated Net
Income in respect of non-recurring non-cash gginsvided, however, that (1) when and to the extent thatecash losses or charges
described in clause (ii)(d) above become cashipaias, such amounts shall be deducted from CorstelidCash Flow for the period when
paid and (2) when and to the extent that non-castsglescribed in clause (iii) above become castived items, such amounts shall be
added to Consolidated Cash Flow for the period wkeaived; providedfurther, that (A) if during the Determination Ref the Borrower
disposes of any asset and such disposition corestituMaterial Disposition, the sum of (x) the inebme (loss) produced by such asset,
before extraordinary items, during the portionhaf Determination Period prior to the date on wisicbh asset was disposed of, plus (y) all
amounts deducted in determining such net inconss)limr such period in respect of depreciation@amdrtization (including without
limitation amortization of assets held under Cdjziéal Leases), interest on Indebtedness, and poogior taxes based on or measured by
income shall be excluded on a pro forma adjusteldcansolidated basis in Consolidated Cash FlowtfetDetermination Period (to the ext
they would otherwise have been included theretwd),(8) if during the Determination Period the Bavey makes an investment in any asset
and such investment constitutes a Material Investntike sum of (x) the net income (loss) producgeduxh asset, before extraordinary items,
during the portion of the Determination Period ptmthe date on which such investment in suchtagas made, plus (y) all amounts
deducted in determining such net income (lossytimh period in respect of depreciation and amdibizgincluding, without limitation,
amortization of assets held under Capitalized L8agaterest on Indebtedness, and provisions f@s®ased on or measured by income shall
be included on a pro forma adjusted and consolidadsis in Consolidated Cash Flow for the DetertionaPeriod (to the extent they would
have otherwise been excluded therefrom). As uséhis definition, “ Material Dispositiohh means any disposition of assets or series of
related dispositions of assets that yields grossgeds to the Borrower or any of its Subsidiamesxcess of $100,000,000, providedt such
proceeds, together with the proceeds receiveddBthrower or such Subsidiary in any other suchakgion of assets that yields gross
proceeds to the Borrower or such Subsidiary in &xo¢ $100,000,000 during the Determination Pegadeeds $200,000,000 ; and “
Material Investment means any acquisition of assets or series ofaélacquisitions of assets by the Borrower or drigs@ubsidiaries that
(a) constitutes assets comprising all or substint# of an operating unit of a business or canogts all or substantially all of the common
stock of a Person and (b) involves the paymenbositeration by the Borrower or such Subsidiargxness of $100,000,000, provideeht
such consideration, together with the consideratiaid in any other such acquisitions of assetsitivaives the payment of consideration by
the Borrower or such Subsidiary in excess of $10@@0 during the Determination Period, exceed®F®D,000.
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“ Consolidated Interest Expenseneans, for any period, the interest expense oBtdreower and its Subsidiaries determi
on a consolidated basis in conformity with GAAPstixig on the date hereof including, without limibat, (i) the amortization of debt
discount, (ii) the amortization of all fees payainleonnection with the incurrence of Indebtedrteshie extent included in interest expense
and (iii) the portion of any obligation with respéc a Capitalized Lease allocable to interest ezpe

“ Consolidated Net Income&for any period means the net income (or losghefBorrower and its Subsidiaries for such
period before extraordinary items, determined itoagance with GAAP existing on the date hereof @orasolidated basis, after eliminating
all intercompany items, providetat there shall be excluded (i) income (or loggny Person (other than a consolidated Subsidiasyich
Person) in which any other Person (other than 8&rkon or any of its consolidated Subsidiaries)ahait interest, except to the extent of
the amount of dividends or other distributions atijupaid to such Person or any of its consolid&absidiaries by such other Person during
such Period, (ii) except for purposes of Consotidatash Flow to the extent provided in clause (Bhe definition thereof, the income (or
loss) of any Person accrued prior to the datedbirees a consolidated Subsidiary of such Persasimoeirged into or consolidated with such
Person or any of its consolidated Subsidiarie,t{ie income of any consolidated Subsidiary oftsBerson to the extent that the declaration
or payment of dividends or similar distributionsthat consolidated Subsidiary of the income isatdhe time permitted, (iv) any after-tax
gains (but not pre-tax losses) attributable tossafeassets out of the ordinary course of busiaadsany after-tax gains on pension reversions
received by such Person and its consolidated Siabigisland (v) any income (or loss) attributablany lease of property (whether real,
personal or mixed) under which the Borrower or ahigs Subsidiaries is the lessor; providdtbwever, there shall be excluded from any
calculation pursuant to any of clauses (ii)-(ivy amcome or loss attributable to assets purchassdld, as the case may be, having an
individual or aggregate (for any consecutive twetwenth period) fair market value of less than $80,000.

“ Control” means the possession, directly or indirectlythaf power to direct or cause the direction of ttenagement or
policies of a Person, whether through the abibitgxercise voting power, by contract or otherwis€ontrolling” and “ Controlled’ have
meanings correlative thereto.

“ Credit Party” means the Administrative Agent, the Swingline tdenor any other Lender.

“ Default” means any event or condition which constituteg&aant of Default or which upon notice, lapse ofdior both
would, unless cured or waived, become an Eventsf&ilt.

“ Defaulting Lendel” means any Lender that (a) has failed, within ¢hBaisiness Days of the date required to be funded o
paid, to (i) fund any portion of its Loans, (ii)rfd any portion of its participations in Swinglinedns or (iii) pay over to any Credit Party any
other amount required to be paid by it hereundagss, in the case of clause (i) above, such Lemakifies the Administrative Agent in
writing that such failure is the result of such Heris good faith determination that a condition precéde funding (specifically identified ai
including the particular default, if any) has neeh satisfied, (b) has notified the Borrower or @ngdit Party in writing, or has made a public
statement to the effect, that it does not intenexprect to comply with any of its funding obligat®under this Agreement (unless such wri
or public statement indicates that such positidmaised on such Lender’s good faith determinatiahdrcondition precedent (specifically
identified and including
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the particular default, if any) to funding a loamder this Agreement cannot be satisfied) or gelyemalder other agreements in which it
commits to extend credit, (c) has failed, withinethn Business Days after request by a Credit Pacting in good faith, to provide a
certification in writing from an authorized officef such Lender that it will comply with its obliians (and is financially able to meet such
obligations) to fund prospective Loans and parétigmns in Swingline Loans under this Agreementyjated that such Lender shall cease t
a Defaulting Lender pursuant to this clause (c)nuguch Credit Partg'receipt of such certification in form and substagatisfactory to it ar
the Administrative Agent, or (d) has become thgexttnf a Bankruptcy Event.

“ Determination Daté means, as used in connection with any certificagport or calculation delivered hereunder, thte da
(which shall be specified in such certificate, nefpw calculation) as of which the determinatioasferth in such certificate, report or
calculation are made.

“ Documentation Agent$has the meaning assigned in the preamble hereto.

“dollars” or “ $ " refers to lawful money of the United States of émca.

“ Effective Date” means the date on which the conditions specifiedlection 4.01 are satisfied (or waived in accooda
with Section 9.02).

“ Environmental Law$ means federal, state, local and foreign lawsegufations, codes, orders, decrees, judgments or
injunctions issued, promulgated, approved or edtdrereunder relating to pollution or protectiortled environment, including, without
limitation, laws relating to emissions, dischargeteases or threatened releases of pollutanttamamants, chemicals, or industrial, toxic or
hazardous substances or wastes into the environimehtding, without limitation, ambient air, sudawater, ground water, land surface or
subsurface strata) or otherwise relating to theufeture, processing, distribution, use, treatmstiotage, disposal, transport or handling of
pollutants, contaminants, chemicals or industt@lic or hazardous substances or wastes.

“ ERISA " means the Employee Retirement Income SecurityoAdi974, as amended from time to time.

“ ERISA Affiliate " means any trade or business (whether or not parated) that, together with the Borrower, is teeladis
a single employer under Section 414(b) or (c) ef@wde or, solely for purposes of Section 302 of¥Rand Section 412 of the Code, is
treated as a single employer under Section 414{iecCode.

“ ERISA Event’ means (a) any “reportable evenss defined in Section 4043 of ERISA or the regatatiissued thereund

with respect to a Plan (other than an event foctvitihe 30-day notice period is waived); (b) theststice with respect to any Plan of a non-
exempt
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Prohibited Transaction; (c) any failure by any Rem#®lan to satisfy the minimum funding standamdgh(in the meaning of Sections 412 or
430 of the Code or Section 302 of ERISA) applicablsuch Pension Plan, whether or not waived;Hd)iting pursuant to Section 412 of the
Code or Section 302 of ERISA of an applicationdavaiver of the minimum funding standard with regpe any Pension Plan or the failure
by the Borrower or any of its ERISA Affiliates toake any required contribution to a Multiemployea®l(e) the incurrence by the Borrower
or any of its ERISA Affiliates of any liability uret Title IV of ERISA with respect to the terminatiof any Pension Plan, including but not
limited to the imposition of any Lien in favor dfé PBGC or any Pension Plan; (f) a determinatiahdny Pension Plan is, or is reasonably
expected to be, in “at risk” status (within the mieg of Section 430 of the Code or Section 303RfFA); (g) the receipt by the Borrower or
any of its ERISA Affiliates from the PBGC or a pladministrator of any notice relating to an intentto terminate any Pension Plan or to
appoint a trustee to administer any Pension Plaenu8ection 4042 of ERISA; (h) the incurrence ey Borrower or any of its ERISA
Affiliates of any liability with respect to the vhitirawal or partial withdrawal from any Pension Ré@aMultiemployer Plan; or (i) the receipt
by the Borrower or any of its ERISA Affiliates ofiynotice, or the receipt by any Multiemployer Pleam the Borrower or any of its ERISA
Affiliates of any notice, concerning the impositiohWithdrawal Liability or a determination thatultiemployer Plan is, or is expected to
be, insolvent, in reorganization or in endangenecritical status (within the meaning of Sectior248 the Code or Section 305 or Title IV of
ERISA).

“ Event of Default’ has the meaning assigned to such term in Ariidle
“ Exchange Act’ means the Securities Exchange Act of 1934, as fime to time amended, and any successor statutes.

“ Excluded Taxe$ means, with respect to the Administrative Agemty Lender or any other recipient of any paymerteto
made by or on account of any obligation of the Baer hereunder, (a) income or franchise taxes ieghas (or measured by) its net income
(including branch profits taxes) by a jurisdictias a result of a present or former connection batvgeich recipient and the jurisdiction
imposing such tax (other than any such connectisimg solely from the execution and delivery astAgreement, the performance of the
rights and obligations herein, the receipt of aayment hereunder or the enforcement of this Agre¢naed (b) in the case of a Foreign
Lender (other than an assignee pursuant to a rebuéise Borrower under Section 2.18(b)), any Whitates withholding tax resulting from
any law in effect (including Sections 1471 througty4 of the Code as of the date hereof (* FATQ)fon (and in the case of FATCA,
including any regulations or official interpretat®thereof issued after) the date such Foreign érelmeicomes a party to this Agreement or at
the time such Lender changes its applicable lendifige or is attributable to such Foreign Lenddaiure to comply with Section 2.16(f),
except to the extent that such Foreign Lender’igass (if any) or such Foreign Lender, in the cafa Lender that changes its applicable
lending office, was entitled, at the time of assigmt or at the time of the change in applicabléileg office, to receive additional amounts
from the Borrower with respect to such withholdtag pursuant to Section 2.16(a).

“ Existing Facilities” means (i) the existing $766,666,666.66 syndic#teele-year credit facility under the Three-Year
Credit Agreement, dated as of September 12, 2G08, a

13




amended, among the Borrower, the lenders partezstihand JPMorgan Chase Bank, as administratiemetamd (ii) the existing
$433,333,333.34 syndicated 364-day credit facilitger the 364-Day Credit Agreement, dated as ofuaug4, 2009, among the Borrower,
the lenders parties thereto and JPMorgan Chase, Rarddministrative agent.

“ EATCA " has the meaning set forth in the definition oktituided Taxes” in this Section 1.01.

“ Federal Funds Effective Rateneans, for any day, the weighted average (roungeards, if necessary, to the next 1/100
of 1%) of the rates on overnight Federal fundsdaations with members of the Federal Reserve Syateanged by Federal funds brokers, as
published on the next succeeding Business Dayd¥¢deral Reserve Bank of New York, or, if suck ratnot so published for any day that
is a Business Day, the average (rounded upwardsgciéssary, to the next 1/100 of 1%) of the qumtatfor such day for such transactions
received by the Administrative Agent from three &ed funds brokers of recognized standing sel€eloyeitl

“ Fiscal Quartef means a quarterly period beginning on the firstafajanuary, April, July and October in each Fistadr
“ Fiscal Year’ means an annual period beginning on Januaryehah year and ending on December 31 of such year.
“ Fitch " means Fitch IBCA, Inc.

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

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

“ Foreign Benefit Arrangemeritmeans any employee benefit arrangement mandgted-U.S. law that is maintained or
contributed to by the Borrower or any ERISA Afftka

“ Foreign Lendet means any Lender that is not a “United Statesdéteras defined by Section 7701(a)(30) of the Code.

“ Foreign Plar’ means each employee benefit plan (within the rimepof Section 3(3) of ERISA, whether or not subjec
ERISA) that is not subject to U.S. law and is maiméd or contributed to by the Borrower or any ERfiliate.

“ GAAP " means generally accepted accounting principlelsarnited States of America in effect from timeitoe excep
as specifically noted.

“ Governmental Authority means the government of the United States of Asaernny other nation or any political
subdivision thereof, whether state or local, angamgency, authority, instrumentality, regulatondippcourt, central bank or other entity
exercising
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executive, legislative, judicial, taxing, regulatar administrative powers or functions of or pa#ritag to government.

“ Guarante€ means, with respect to any Person, (i) any guasneimbursement agreement or similar contingent
obligation made by such Person in respect of adgbtedness of any other Person, (ii) any othengemment whereby credit is extended to
any other Person on the basis of any promise oerteiking of such Person, (a) to pay the Indebtexiaksuch other Person, (b) to purchase
an obligation owed by such other Person, (c) telpase or lease assets under circumstances thal eiwaible such other Person to discharge
such credit of its obligations or (d) to maintdie tcapital, working capital, solvency or genenaaficial condition of such other Person, in
each case whether or not such arrangement is séxtia the balance sheet of such other Persorrefeised to in a footnote thereto, and (iii)
any liability, (other than Indebtedness which isourse to a Subsidiary of the Borrower, the ongeasf which is its interest in the partner:
of which the Subsidiary is the general partner, @hith Indebtedness is non-recourse to the Borrpasr general partner of a partnership in
respect of Indebtedness of such partnership; pedvidowever, that the term Guarantee shall not include (1pesements for collection or
deposit in the ordinary course of business or tpations of the Borrower and its Subsidiariesathivould constitute Guarantees solely by
virtue of the continuing liability of any such Pemswhich has sold assets subject to liabilitiediéduilities which were assumed by another
Person acquiring the assets which were sold, uslags liability is required to be carried on thégbae sheet of the Borrower and its
Subsidiaries in accordance with GAAP. The amoti@giny Guarantee and the amount of Indebtedneskingsfrom such Guarantee shall be
the amount which would have to be carried on tHarlz® sheet of the guarantor in respect of suchaBtee in accordance with GAAP.

“ Guaranteed Obligatiorishas the meaning set forth in Section 10.01.

“ Indebtednes$ means, with respect to any Person, all obligatjdar the repayment of borrowed money, which in
accordance with GAAP in effect on the date herboiitd be classified upon such Person’s balance sisd@bilities, but in any event
including (i) liabilities for the repayment of bomwed money to the extent secured by any Lien exjsin property owned or acquired by such
Person or a Subsidiary thereof, whether or notidtiidity secured thereby shall have been assunyezlibh Person and (i) all Guarantees of
such Person for the repayment of borrowed money.

“ Indebtedness to Cash Flow Ratimeans the ratio of (i) Indebtedness of the Boepat the Determination Date to (i) the
Consolidated Cash Flow for the four consecutive&iQuarters ending immediately prior to the Deteation Date.

“ Indemnified Taxes means Taxes other than Excluded Taxes.

“ Independent Public Accountahimeans any of the firms of public accountantstf@ir survivors in any merger therewith)
currently referred to as the “Big Foust any other firm of public accountants of natidpaécognized stature which is (i) independentsfast
term is defined in the rules and regulations praatdd by the Securities and Exchange Commissioarthd Exchange Act) from the Person
the financial statements of which are being rebaote, (i) selected by such Person and (iii) reabbnacceptable to the Required Lenders.
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“ Index” means, with respect to any Revolving Loan for peyiod, the average of the Markit CDX.NA.IG Serldssor any
successor series (5 Year Period) for 30 busingss (flar purposes of this definition, “business dayeans days in respect of which the
Securities Industry and Financial Markets Assogratieclares the U.S. fixed income market to be ppmteding the Reset Date applicable
to such Revolving Loan for such period, as avadldablthe applicable office of the Administrativeekd or for the number of business days
which the then current Markit CDX.NA.IG is in eftedf such number of business days is fewer thabiBiness days.

“ Index Debt” means senior, unsecured, long-term indebtedredsofrowed money of the Borrower that is not gutead
by any other Person or subject to any other ceediencement.

“ Interest Election Requesimeans a request by the Borrower to convert otinaa a Revolving Borrowing in accordance
with Section 2.07.

“ Interest Payment Datemeans (a) with respect to any ABR Loan, the ¢t of each March, June, September and
December, (b) with respect to any LIBOR Loan, #mt Hay of the Interest Period applicable to the@®wing of which such Loan is a part
and, in the case of a LIBOR Borrowing with an letrPeriod of more than three months’ durationh ey prior to the last day of such
Interest Period that occurs at intervals of thr@atis’ duration after the first day of such Intéf@sriod, (c) with respect to any Fixed Rate
Loan, the last day of the Interest Period applieablthe Borrowing of which such Loan is a part,andhe case of a Fixed Rate Borrowing
with an Interest Period of more than 90 dajigation (unless otherwise specified in the apple&ompetitive Bid Request), each day pric
the last day of such Interest Period that occuistatvals of 90 days’ duration after the first d#fysuch Interest Period, and any other dates
that are specified in the applicable Competitivd Request as Interest Payment Dates with respscicto Borrowing and (d) with respect to
any Swingline Loan, the day that such Loan issaequired to be, repaid.

“ Interest Period means (a) with respect to any LIBOR Borrowing fheriod commencing on the date of such Borrowing
and ending on the numerically corresponding dahéncalendar month that is one, two, three or $irtims (or, with the consent of each
Lender, nine or twelve months) thereafter, as the@®ver may elect, (b) with respect to any FixedeRzorrowing, the period (which shall |
be less than 7 days or more than 360 days) comngoai the date of such Borrowing and ending ordtite specified in the applicable
Competitive Bid Request; providedhat (i) if any Interest Period would end on & déher than a Business Day, such Interest Petiall se
extended to the next succeeding Business Day yrikedge case of a LIBOR Borrowing only, such nextceeding Business Day would fall
in the next calendar month, in which case suchéstePeriod shall end on the next preceding BusiBay, (ii) any Interest Period pertaining
to a LIBOR Borrowing that commences on the lastiBess Day of a calendar month (or on a day for wktiere is no numerically
corresponding day in the last calendar month ol $oterest Period) shall end on the last Business & the last calendar month of such
Interest Period and (iii) no Interest Period skatend beyond the Maturity Date. For purposesdigtiee date of a Borrowing initially shall
be the date on which such Borrowing is made anthércase of a Revolving Borrowing, thereafter Idbalthe effective date of the most
recent conversion or continuation of such Borrowing
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“ JPMorgan Chase Barikneans JPMorgan Chase Bank, N.A.

“ Lenders” means the Persons listed on Schedule 2.01 andtlheryRerson that shall have become a party hetesuant ti
an Assignment and Acceptance, other than any seidoP that ceases to be a party hereto pursuantAssignment and Acceptance. Unl
the context otherwise requires, the term “Lendersludes the Swingline Lender.

“ LIBO Rate” means, with respect to any LIBOR Borrowing folydnterest Period, the rate per annum appearinten
Reuters Screen LIBORO1 Page (or on any successuibstitute page of such service, or any succéssmrsubstitute for such service,
providing rate quotations comparable to those atigrgprovided on such page of such service, aoreddy determined by the Administrati
Agent from time to time for purposes of providingogations of interest rates applicable to dollgrasits in the London interbank market) at
approximately 11:00 a.m., London time, two BusinBags prior to the commencement of such Interesb®eas the rate for dollar deposits
with a maturity comparable to such Interest Peridd.the event that such rate is not availabkuah time for any reason, then the “ LIBO
Rate” with respect to such LIBOR Borrowing for suchdngst Period shall be the rate at which dollar diépof $5,000,000 and for a
maturity comparable to such Interest Period arereff by the principal London office of the Adminggive Agent in immediately available
funds in the London interbank market at approxiryatd:00 a.m., London time, two Business Days piiaothe commencement of such
Interest Period.

“LIBOR ", when used in reference to any Loan or Borrowieders to whether such Loan is, or the Loans c@img such
Borrowing are, bearing interest at a rate deterthimereference to the LIBO Rate.

“ Lien " means any mortgage, pledge, security interestimibrance, lien or charge of any kind (includinghaut
limitation, any conditional sale or other titleeation agreement or lease in the nature thereafhgrsale of receivables with recourse against
the seller.

“ Loan Guarantor§ means, collectively, Standard & Poor’s Finan@&akvices LLC and each other Subsidiary of the
Borrower that has executed a Joinder Agreementautisly in the form of Exhibit D and has not beefeased from the Loan Guaranty, and
their successors and assigns.

“ Loan Guaranty means Article X of this Agreement.

“ Loan Parties means the Borrower and the Loan Guarantors.

“ Loans” means the loans made by the Lenders to the Berpursuant to this Agreement.

“ Margin " means, with respect to any Competitive Loan brganterest at a rate based on the LIBO Rate, tgimal rate

of interest, if any, to be added to or subtractedhfthe LIBO Rate to determine the rate of integggilicable to such Loan, as specified by the
Lender making such Loan in its related CompetiBie:
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“

Margin Stock” has the meaning assigned to that term in Reguiati of the Board as in effect from time to time.

“ Material Adverse Effect means a material adverse effect on the busingssations, properties, assets or financial
condition of the Borrower and its Subsidiaries gfalas a whole.

“ Material Subsidiary means each Subsidiary of the Borrower that isigriificant subsidiary” as defined in Regulation §
230.405 promulgated pursuant to the Securitiesa#scsuch Regulation is in effect on the date hereof

“ Maturity Date” means July 30, 2013.
“ Moody’'s” means Moody’s Investors Service, Inc.

“ Multiemployer Plan” means a Plan that is a multiemployer plan aseefin Section 4001(a)(3) of ERISA.

“ Notes” means the Revolving Notes and the Swingline Note.

“ Obligated Party has the meaning set forth in Section 10.02.

“ Obligations” means all unpaid principal of and accrued andaithinterest on the Loans, all accrued and unpzed and
all expenses, reimbursements, indemnities and othiggations of the Borrower to the Lenders ory aender, the Administrative Agent or

any indemnified party arising under this Agreement.

“ Officer’s Certificate’ means, as applied to any Loan Party, a certdieadecuted on behalf of such Loan Party by its
Chairman of the Board (if an officer), its Presitjets Chief Financial Officer or its Treasurer.

“ Other Taxes means any and all present or future stamp or checuiary taxes or any other excise or property taxes
charges or similar levies arising from any paynmatie hereunder or from the execution, deliveryndoreement of, or otherwise with
respect to, this Agreement.

“ Parent” means, with respect to any Lender, any Persdo ahich such Lender is, directly or indirectlySabsidiary.

“ Participant” has the meaning set forth in Section 9.04.

“ PBGC" means the Pension Benefit Guaranty Corporatifermed to and defined in ERISA and any successtityen
performing similar functions.

“ Pension Plari means any Plan (other than a Multiemployer Pfarject to the provisions of Title IV of ERISA oe&ion

412 of the Code or Section 302 of ERISA, and ipees of which the Borrower or any ERISA Affiliate (or, if such Plan were terminated,
would
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under Section 4069 of ERISA be deemed to be) amplayer” as defined in Section 3(5) of ERISA.
“ Permitted Liens means:

(&) Liens for taxes, assessments or governmelméaes or levies (including any Lien imposed by$Rarising out of
an ERISA Event), either not yet delinquent or smlas the amount, applicability or validity of theeme is being contested in good faith
providedthat any proceedings commenced for the foreclosarguch Liens have been duly suspended and adegsatees, if any, have
been established therefor in accordance with GAAP;

(b)  Statutory Liens of landlords and Liens ofrigas, warehousemen, mechanics, materialmen amd bibns imposed
by law incurred in the ordinary course of businessums not delinquent for a period of more th&rddys or being contested in good faitt
such reserve or other appropriate provision, if, @syshall be required by GAAP, shall have beenentlagrefor;

(c) Liensincurred or deposits made in the ondirtmurse of business in connection with workemshpensation,
unemployment insurance and other types of soctalrig, or to secure the performance of tendeegusdry obligations, bids, leases,
government contracts, performance and return-ofepdionds and other similar obligations (exclusi/eldigations for the payment of
borrowed money);

(d)  Any attachment or judgment Lien unless thaciment or judgment it secures shall remain uhdigred and
execution thereof shall remain unstayed pendingalpior a period of 60 days;

(e) Easements, rights-of-way, restrictions, mithiects or irregularities in title and other samitharges or
encumbrances not interfering in any material respéth the ordinary conduct of the business of Blw@rower or any of its Subsidiaries;

(H  Anyinterest or title of a lessor under appase; and
(9) Liens arising from equipment leases entenéal in the ordinary course of business.

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

“ Plan” means any employee benefit plan as defined iti@e8(3) of ERISA, including any employee welfdmenefit plan
(as defined in Section 3(1) of ERISA), any emplogeasion benefit plan (as defined in Section 3{BRISA), and any plan which is both
employee welfare benefit plan and an employee parsenefit plan, and in respect of which the Boeoar any ERISA Affiliate is an
“employer” as defined in Section 3(5) of ERISA.

“ Prime Rat€’ means the rate of interest per annum publiclyoaimeced from time to time by JPMorgan Chase Baritsas
prime rate in effect at its principal office in Nexork
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City; each change in the Prime Rate shall be éffedtom and including the date such change isiplybdnnounced as being effective.

“ Prohibited Transactiohhas the meaning assigned to such term in Sedfdénof ERISA and Section 4975(c)(1) of the

Code.
“ Register” has the meaning set forth in Section 9.04.

“ Related Partie$ means, with respect to any specified Person, lartkons Affiliates and the respective directors, offic
employees, agents and advisors of such PersoruahdPgrson’s Affiliates.

“ Required Lenders means, at any time, Lenders having Revolving @regposures and unused Commitments
representing at least 51% of the sum of the togaloR/iing Credit Exposures and unused Commitmergsiett time; providethat, for
purposes of declaring the Loans to be due and jmypaiosuant to Article VII, and for all purposesesfthe Loans become due and payable
pursuant to Article VII or the Commitments expireterminate, the outstanding Competitive Loanshefltenders shall be included in their
respective Revolving Credit Exposures in deterngirtire Required Lenders.

“ Requirement of Law means, as to any Person, any law, treaty, rutegulation or determination of any arbitrator or a
court or other Governmental Authority, in each cagplicable to or binding upon such Person or dngs@roperty or to which such Person
or any of its property is subject.

“ Reset Daté means each date on which the Index will be detexchiriThe Reset Dates for any LIBOR Loans will befie
each Interest Period applicable thereto, the dateliBO Rates are set for such Loans for suchréstePeriod and (b) for any LIBOR Loan
with an Interest Period of greater than three marahthe end of each successive three-month peuaddg such Interest Period. The Reset
Dates for any ABR Loans will be the Closing Datel éime first day of each calendar quarter thereafter

“ Revolving Credit Exposuré means, with respect to any Lender at any timestime of the outstanding principal amoun
such Lender’s Revolving Loans and Swingline Expesirsuch time.

“ Revolving Loan” means a Loan made pursuant to Section 2.03.

“ Revolving Note” means a promissory note executed and deliveresbipat to Section 2.09(e) evidencing the Revolving
Loans made by a Lender.

“ Securities Act’ means the Securities Act of 1933, as from timérte amended, and any successor statutes.
“ Statutory Reserve Ratameans a fraction (expressed as a decimal), theerator of which is the number one and the

denominator of which is the number one minus tlgregate of the maximum reserve percentages (imgjually marginal, special, emerge
or supplemental reserves) expressed as a decitablissed by the Board (a) with respect to the
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Base CD Rate, to which the Administrative Agergubject for new negotiable nonpersonal time depasitiollars of over $100,000 with
maturities approximately equal to (i) three mordhd (b) with respect to the LIBO Rate, to which lteader is subject for eurocurrency

funding (currently referred to as “Eurocurrencyhildgies” in Regulation D of the Board). Such regepercentages shall include those

imposed pursuant to such Regulation D. The StatiReserve Rate shall be adjusted automaticallgr@has of the effective date of any
change in any reserve percentage.

“ Subsidiary” means, with respect to any Person, a corporatiavhich shares of stock having ordinary voting po\other
than stock having such power only by reason ohtggpening of a contingency) to elect a majorityhef board of directors or other managers
of such corporation are at the time owned, direatlindirectly through one or more intermediari@sboth, by such Person.

“ Swingline Commitment means the commitment of the Swingline Lender madgection 2.05(a).

“ Swingline Exposuré means, at any time, the aggregate principal armotiall Swingline Loans outstanding at such
time. The Swingline Exposure of any Lender at aimg shall be its Applicable Percentage of theltStaingline Exposure at such time.

“ Swingline Lender’ means JPMorgan Chase Bank, in its capacity ateleof Swingline Loans hereunder.

“ Swingline Loan” means a Loan made pursuant to Section 2.05.

“ Swingline Note” means a promissory note executed and deliveresljpat to Section 2.09(e) evidencing the Swingline
Loans made by the Swingline Lender.

“ Syndication Agent means Bank of America, N.A., in its capacity gadication agent hereunder.

“ Taxes” means any and all present or future taxes, leuiegosts, duties, deductions, charges or withinglslimposed by
any Governmental Authority, including any interegtditions to tax or penalties applicable thereto.

“ Transactions means the execution, delivery and performancednh Loan Party of this Agreement (including by
execution and delivery of a Joinder Agreement) amthe case of the Borrower, the borrowing of L®and the use of the proceeds thereof.

“ Type”, when used in reference to any Loan or Borrowieders to whether the rate of interest on sucil.oaon the
Loans comprising such Borrowing, is determineddfgenmrence to the LIBO Rate, the Alternate Base Bati the case of a Competitive Loan
or Borrowing, the LIBO Rate or a Fixed Rate.

“ Withdrawal Liability ” means liability to a Multiemployer Plan as a rési a complete or partial withdrawal from such
Multiemployer Plan, as such terms are defined m Raf Subtitle E of Title IV of ERISA.
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SECTION 1.02 _Classification of Loans and Borroggin For purposes of this Agreement, Loans may b&siflad and
referred to by Class (e.g., a “Revolving Loan"bgrType (e.g., a “LIBOR Loan”) or by Class and Typeay., a “LIBOR Revolving
Loan”). Borrowings also may be classified and mefé to by Class (e.g., a “Revolving Borrowing”)lyr Type (e.g., a “LIBOR Borrowing”)
or by Class and Type (e.g., a “LIBOR Revolving Beving”).

SECTION 1.03 _Terms GenerallyThe definitions of terms herein shall apply diyu the singular and plural forms of
the terms defined. Whenever the context may regainy pronoun shall include the corresponding masx; feminine and neuter forms. 1
words “include”, “includes” and “including” shallebdeemed to be followed by the phrase “withoutttition”. The word “will” shall be
construed to have the same meaning and effeceagdtd “shall’. Unless the context requires othisena) any definition of or reference to
any agreement, instrument or other document heteifi be construed as referring to such agreenmesttument or other document as from
time to time amended, supplemented or otherwiséafiaddsubject to any restrictions on such amendmseupplements or modifications set
forth herein), (b) any reference herein to any &eshall be construed to include such Person’sessoes and assigns, (c) the words “herein”,
“hereof” and “hereunder”, and words of similar inmpshall be construed to refer to this Agreemarits entirety and not to any particular
provision hereof, (d) all references herein to éle$, Sections, Exhibits and Schedules shall bsetoged to refer to Articles and Sections of,
and Exhibits and Schedules to, this Agreement apthé words “asset” and “propertghall be construed to have the same meaning aed
and to refer to any and all tangible and intang#sisets and properties, including cash, securié@snunts and contract rights.

SECTION 1.04 _Accounting Terms; GAAPEXxcept as otherwise expressly provided herdliterans of an accounting or
financial nature shall be construed in accordanite @AAP; provided that, if the Borrower notifiese Administrative Agent that the
Borrower requests an amendment to any provisioadi@o eliminate the effect of any change occuraftgr the date hereof in GAAP or in
the application thereof on the operation of sudvision (or if the Administrative Agent notifieselBorrower that the Required Lenders
request an amendment to any provision hereof foin purpose), regardless of whether any such nigtigeven before or after such change in
GAAP or in the application thereof, then such psovi shall be interpreted on the basis of GAAMaaffiect and applied immediately before
such change shall have become effective until satice shall have been withdrawn or such provisiorended in accordance herewith.

ARTICLE Il
The Credits
SECTION 2.01 _CommitmentsSubject to the terms and conditions set fortieine each Lender agrees to make
Revolving Loans to the Borrower from time to timgridg the Availability Period in an aggregate pipat amount that will not result in (a)

such Lender’s Revolving Credit Exposure exceedirdnd ender’s Commitment or (b) the sum of the t&aVlolving Credit Exposures plus
the aggregate principal amount of outstanding Caditines
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Loans exceeding the total Commitments. Withinftregoing limits and subject to the terms and ctiow$ set forth herein, the Borrower
may borrow, prepay and reborrow Revolving Loans.

SECTION 2.02 _Loans and Borrowingga) Each Revolving Loan shall be made as gatRorrowing consisting of
Revolving Loans made by the Lenders ratably in edamce with their respective Commitments. Each @atitive Loan shall be made in
accordance with the procedures set forth in Se@id4. The failure of any Lender to make any Loeguired to be made by it shall not
relieve any other Lender of its obligations hereamgrovided that the Commitments and CompetitiidsBf the Lenders are several and no
Lender shall be responsible for any other Lendw@ilare to make Loans as required.

(b)  Subject to Section 2.13, (i) each Revolvirgwing shall be comprised entirely of ABR Loand tBOR Loans as
the Borrower may request in accordance herewitth (é&)neach Competitive Borrowing shall be compd@ntirely of LIBOR Loans or Fixed
Rate Loans as the Borrower may request in accoeda@ewith. Each Swingline Loan shall be an ABRr.oEach Lender at its option may
make any LIBOR Loan by causing any domestic orifpréranch or Affiliate of such Lender to make slucian; providedhat any exercise
of such option shall not affect the obligation lné Borrower to repay such Loan in accordance waightérms of this Agreement and shall not
cause the Borrower to incur as of the date of Keeaise of such option any greater liability thashall then have under Sections 2.14 and
2.16.

(c) Atthe commencement of each Interest Peoaify LIBOR Revolving Borrowing, such Borrowingadhbe in an
aggregate amount that is an integral multiple g088,000 and not less than $10,000,000. At the tlmt each ABR Revolving Borrowing is
made, such Borrowing shall be in an aggregate atrthahis an integral multiple of $5,000,000 and less than $10,000,000; providetht
an ABR Revolving Borrowing may be in an aggregaimant that is equal to the entire unused balantkeofotal Commitments. Each
Competitive Borrowing shall be in an aggregate ambdluat is an integral multiple of $1,000,000 amnd less than $5,000,000. Each
Swingline Loan shall be in an amount that is aagral multiple of $1,000,000 and shall be in anraggte minimum amount of $1,000,000.
Borrowings of more than one Type and Class mayutstanding at the same time; providbét there shall not at any time be more than a
total of 10 LIBOR Revolving Borrowings outstanding.

(d) Notwithstanding any other provision of thigr@ement, the Borrower shall not be entitled tauest, or to elect to
convert or continue, any Borrowing if the InterBstriod requested with respect thereto would eret #ie Maturity Date.

SECTION 2.03 _Requests for Revolving Borrowing®o request a Revolving Borrowing, the Borrowealsnotify the
Administrative Agent of such request by telephaaeirf the case of a LIBOR Borrowing, not later tHan00 a.m., New York City time, three
Business Days before the date of the proposed ®orgoor (b) in the case of an ABR Borrowing, ndelathan 11:00 a.m., New York City
time, on the day of the proposed Borrowing. Eadahdelephonic Borrowing Request shall be irrevéealnd shall be confirmed promptly
hand delivery or telecopy to the Administrative Agef a written Borrowing Request in a form apprwy the Administrative Agent and
signed by the Borrower.
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Each such telephonic and written Borrowing Reqghatl specify the following information in complies with Section 2.02:
(i)  the aggregate amount of the requested Bormgwi
(i)  the date of such Borrowing, which shall bBuasiness Day;
(iii)  whether such Borrowing is to be an ABR Bmsing or a LIBOR Borrowing;

(iv)  inthe case of a LIBOR Borrowing, the initial Inést Period to be applicable thereto, which shah perioc
contemplated by the definition of the term “Intéresriod”; and

(v)  the location and number of the Borrower'saat to which funds are to be disbursed, whichlstwahply
with the requirements of Section 2.06.

If no election as to the Type of Revolving Borrowiis specified, then the requested Revolving Boimgvghall be an ABR Borrowing. If no
Interest Period is specified with respect to amussted LIBOR Revolving Borrowing, then the Borrowball be deemed to have selected an
Interest Period of one month’s duration. Promfiliowing receipt of a Borrowing Request in accarda with this Section, the
Administrative Agent shall advise each Lender ef details thereof and of the amount of such Lesdevan to be made as part of the
requested Borrowing.

SECTION 2.04 _Competitive Bid Procedurg¢a) Subject to the terms and conditions sehfberein, from time to time
during the Availability Period the Borrower may tegt Competitive Bids and may (but shall not haweabligation to) accept Competitive
Bids and borrow Competitive Loans; provided that shhm of the total Revolving Credit Exposures phesaggregate principal amount of
outstanding Competitive Loans at any time shallexateed the total Commitments. To request Conpefitids, the Borrower shall notify
the Administrative Agent of such request by teleghan the case of a LIBOR Borrowing, not latemttid:00 a.m., New York City time, four
Business Days before the date of the proposed ®orgoand, in the case of a Fixed Rate Borrowing,later than 10:00 a.m., New York C
time, one Business Day before the date of the me@p&orrowing; provided that the Borrower may stthrpito (but not more than) three
Competitive Bid Requests on the same day, but apéttive Bid Request shall not be made within faigsiness Days after the date of any
previous Competitive Bid Request, unless any ahslah previous Competitive Bid Requests shall Haaen withdrawn or all Competitive
Bids received in response thereto rejected. Each &lephonic Competitive Bid Request shall beficoied promptly by hand delivery or
telecopy to the Administrative Agent of a writtenr@petitive Bid Request in a form approved by thendstrative Agent and signed by the
Borrower. Each such telephonic and written ConipetBid Request shall specify the following infaation in compliance with Section 2.(

0] the aggregate amount of the requestadddong;

(i) the date of such Borrowing, which shall bBasiness Day;
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(iii) whether such Borrowing is to be a LIB@®rrowing or a Fixed Rate Borrowing;

(iv) the Interest Period to be applicabledotsBorrowing, which shall be a period contempldigd
the definition of the term “Interest Period”; and

(v)  the location and number of the Borrower’'saat to which funds are to be disbursed, whichlshal
comply with the requirements of Section 2.06.

Promptly following receipt of a Competitive Bid Rezst in accordance with this Section, the Admiatste Agent shall notify the Lenders of
the details thereof by telecopy, inviting the Lersdi® submit Competitive Bids.

(b) Each Lender may (but shall not have any alblign to) make one or more Competitive Bids toBloerower in
response to a Competitive Bid Request. Each CadtiveeBid by a Lender must be in a form approvedisy Administrative Agent and must
be received by the Administrative Agent by telecdpythe case of a LIBOR Competitive Borrowing, tader than 9:30 a.m., New York City
time, three Business Days before the proposedadaiech Competitive Borrowing, and in the case Bix@d Rate Borrowing, not later than
9:30 a.m., New York City time, on the proposed ddtsuch Competitive Borrowing. Competitive Bitiat do not conform substantially to
the form approved by the Administrative Agent mayrejected by the Administrative Agent, and the Adstrative Agent shall notify the
applicable Lender as promptly as practicable. Eamimpetitive Bid shall specify (i) the principal ammt (which shall be a minimum of
$5,000,000 and an integral multiple of $1,000,000 which may equal the entire principal amounthef €Competitive Borrowing requested
by the Borrower) of the Competitive Loan or Loahattthe Lender is willing to make, (ii) the Comigd Bid Rate or Rates at which the
Lender is prepared to make such Loan or Loans ésspd as a percentage rate per annum in the foardexfimal to no more than four
decimal places) and (iii) the Interest Period aggilie to each such Loan and the last day thereof.

(c)  The Administrative Agent shall promptly ngtthe Borrower by telecopy of the Competitive Bidt®and the
principal amount specified in each Competitive Bidl the identity of the Lender that shall have madsh Competitive Bid.

(d)  Subject only to the provisions of this pagggr, the Borrower may accept or reject any Cormipet2id. The
Borrower shall notify the Administrative Agent bsléphone, confirmed by telecopy in a form approvgdthe Administrative Agent, whether
and to what extent it has decided to accept octrejgch Competitive Bid, in the case of a LIBOR @etitive Borrowing, not later than
10:30 a.m., New York City time, three Business Dagfore the date of the proposed Competitive Boimgyand in the case of a Fixed Rate
Borrowing, not later than 10:30 a.m., New York Qitye, on the proposed date of the Competitive @simg; providedhat (i) the failure of
the Borrower to give such notice shall be deemdabta rejection of each Competitive Bid, (ii) therBwer shall not accept a Competitive
Bid made at a particular Competitive Bid Rate fqraaticular Interest Period if the Borrower rejeat€ompetitive Bid made at a lower
Competitive Bid Rate for the same Interest Per(iiijl the aggregate amount of the Competitive Bidsepted by the Borrower shall not
exceed the aggregate amount of the requested Citing8orrowing specified in the related
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Competitive Bid Request, (iv) to the extent necastacomply with clause (iii) above, the Borrowaay accept Competitive Bids at the st
Competitive Bid Rate in part, which acceptancehiacase of multiple Competitive Bids at such Catitipe Bid Rate, shall be made pro rata
in accordance with the amount of each such Conipeftid, and (v) except pursuant to clause (iv)vahamo Competitive Bid shall be
accepted for a Competitive Loan unless such Comiyeetioan is in a minimum principal amount of $500000 and an integral multiple of
$1,000,000; providedfurther, that if a Competitive Loan must be in an amoessithan $5,000,000 because of the provisionsaoel(iv)
above, such Competitive Loan may be for a minimdii$10000,000 or any integral multiple thereof, amdalculating the pro rata allocation
of acceptances of portions of multiple CompetiBids at a particular Competitive Bid Rate pursuartlause (iv) the amounts shall be
rounded to integral multiples of $1,000,000 in anmex determined by the Borrower. A notice giverth®y Borrower pursuant to this
paragraph shall be irrevocable.

(e) The Administrative Agent shall promptly ngtéach bidding Lender by telecopy whether or ro€Ciompetitive Bid
has been accepted (and, if so, the amount and Gilivg8id Rate so accepted), and each succesgfdebwill thereupon become bound,
subject to the terms and conditions hereof, to ntakeCompetitive Loan in respect of which its Cofitpe Bid has been accepted.

® If the Administrative Agent shall elect tolsunit a Competitive Bid in its capacity as a Lendeshall submit such
Competitive Bid directly to the Borrower at leasieaquarter of an hour earlier than the time by Wwhie other Lenders are required to submit
their Competitive Bids to the Administrative Aggntrsuant to paragraph (b) of this Section.

SECTION 2.05 _Swingline Loans(a) Subject to the terms and conditions seéhfberein, the Swingline Lender agrees
to make Swingline Loans to the Borrower from tiraditne during the Availability Period, in an aggatég principal amount at any time
outstanding that will not result in (i) the aggregprincipal amount of outstanding Swingline Loarseeding $100,000,000 or (ii) the sum of
the total Revolving Credit Exposures plus the agagte principal amount of outstanding Competitivauh® exceeding the total Commitments;
provided that the Swingline Lender shall not beunegfl to make a Swingline Loan to refinance antanding Swingline Loan. Within the
foregoing limits and subject to the terms and ctions set forth herein, the Borrower may borrovepay and reborrow Swingline Loans.

(b)  Torequest a Swingline Loan, the Borrowellghatify the Administrative Agent of such requdst telephone
(confirmed by telecopy), not later than 12:00 nagaw York City time, on the day of a proposed SvimgLoan. Each such notice shall be
irrevocable and shall specify the requested dalgcfwshall be a Business Day) and amount of theestgd Swingline Loan. The
Administrative Agent will promptly advise the Swiime Lender of any such notice received from therBeer. The Swingline Lender shall
make each Swingline Loan available to the Borromemeans of a credit to the general deposit acooiuthie Borrower with the Swingline
Lender by 3:00 p.m., New York City time, on theuegted date of such Swingline Loan.

(c)  The Swingline Lender may by written noticeegi to the Administrative Agent not later than Ia0m., New York
City time, on any Business Day require the Lenders
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to acquire participations on such Business Dayliaora portion of the Swingline Loans outstandirguch notice shall specify the aggregate
amount of Swingline Loans in which Lenders will figipate. Promptly upon receipt of such notice, tdministrative Agent will give notice
thereof to each Lender, specifying in such noticghd_ender’s Applicable Percentage of such Swirglinan or Loans. Each Lender hereby
absolutely and unconditionally agrees, upon rea#ipibtice as provided above, to pay to the Adntiats/e Agent, for the account of the
Swingline Lender, such Lender’s Applicable Percgataf such Swingline Loan or Loans. Each Lendknawledges and agrees that its
obligation to acquire participations in Swinglinedns pursuant to this paragraph is absolute anohdiittonal and shall not be affected by
circumstance whatsoever, including the occurremcecantinuance of a Default or reduction or terrtioraof the Commitments, and that e
such payment shall be made without any offset,embant, withholding or reduction whatsoever. Eaehder shall comply with its obligatic
under this paragraph by wire transfer of immedyagetailable funds, in the same manner as providetkction 2.06 with respect to Loans
made by such Lender (and Section 2.06 shall applyatismutandis, to the payment obligations of the Lenders), dedAdministrative
Agent shall promptly pay to the Swingline Lendez #timounts so received by it from the Lenders. Administrative Agent shall notify the
Borrower of any participations in any Swingline lhogcquired pursuant to this paragraph, and therepélyments in respect of such
Swingline Loan shall be made to the Administrathgent and not to the Swingline Lender. Any amouateived by the Swingline Lender
from the Borrower (or other party on behalf of B@rrower) in respect of a Swingline Loan after iptby the Swingline Lender of the
proceeds of a sale of participations therein dhalpromptly remitted to the Administrative Agentyssuch amounts received by the
Administrative Agent shall be promptly remitted tne Administrative Agent to the Lenders that shalle made their payments pursuant to
this paragraph and to the Swingline Lender, as thisrests may appear. The purchase of participgin a Swingline Loan pursuant to this
paragraph shall not relieve the Borrower of anyadkfin the payment thereof.

SECTION 2.06 _Funding of Borrowings(a) Each Lender shall make each Loan to be rhbgdehereunder on the
proposed date thereof by wire transfer of immedjaeailable funds by 12:00 noon, New York City &mo the account of the Administrat
Agent most recently designated by it for such paeploy notice to the Lenders; provided that Swirglinans shall be made as provided in
Section 2.05. The Administrative Agent will makeck Loans available to the Borrower by promptlyditiag the amounts so received, in |
funds, to an account of the Borrower maintainedhwhie Administrative Agent in New York City and dgsated by the Borrower in the
applicable Borrowing Request or Competitive Bid Rest.

(b)  Unless the Administrative Agent shall haveeiged notice from a Lender prior to the proposatd @f any
Borrowing (in the case of a LIBOR Borrowing) or theposed time of any Borrowing (in the case oA&R Borrowing) that such Lender
will not make available to the Administrative Agesuich Lender’s share of such Borrowing, the Adntiats’e Agent may assume that such
Lender has made such share available on suchrdatedrdance with paragraph (a) of this Sectionmaay, in reliance upon such assumpt
make available to the Borrower a corresponding arholn such event, if a Lender has not in fact eniasl share of the applicable Borrowing
available to the Administrative Agent, then the laggle Lender and the Borrower severally agregapto the Administrative Agent
forthwith on demand such corresponding amount imiigrest thereon, for each day from and including
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the date such amount is made available to the Berto but excluding the date of payment to the Adsirative Agent, at (i) in the case of
such Lender, the Federal Funds Effective Rate)an(the case of the Borrower, the interest rageliaable to ABR Loans. If such Lender
pays such amount to the Administrative Agent, thech amount shall constitute such Lender’s Loaludwedl in such Borrowing.

SECTION 2.07 Interest Electiong(a) Each Revolving Borrowing initially shall loéthe Type specified in the
applicable Borrowing Request and, in the caseldB®R Revolving Borrowing, shall have an initialtémest Period as specified in such
Borrowing Request. Thereafter, the Borrower magtdo convert such Borrowing to a different Typeémcontinue such Borrowing and, in
the case of a LIBOR Revolving Borrowing, may elieterest Periods therefor, all as provided in 8gstion. The Borrower may elect
different options with respect to different portsoof the affected Borrowing, in which case eachhquartion shall be allocated ratably among
the Lenders holding the Loans comprising such Baing, and the Loans comprising each such porti@tl $le considered a separate
Borrowing. This Section shall not apply to Compie¢i Borrowings or Swingline Borrowings, which magt be converted or continued.

(b)  To make an election pursuant to this Sectioe Borrower shall notify the Administrative Agesftsuch election by
telephone by the time that a Borrowing Request @ibel required under Section 2.03 if the Borrowerawequesting a Revolving Borrowing
of the Type resulting from such election to be madéhe effective date of such election. Each dalgphonic Interest Election Request shall
be irrevocable and shall be confirmed promptly bpdhdelivery or telecopy to the Administrative Ageha written Interest Election Request
in a form approved by the Administrative Agent aighed by the Borrower.

(c) Each telephonic and written Interest ElectR@guest shall specify the following informationciompliance with
Section 2.02:

()  the Borrowing to which such Interest ElectiRequest applies and, if different options are ¢pein
elected with respect to different portions therdtod, portions thereof to be allocated to each tieguBorrowing (in which cas
the information to be specified pursuant to claysgsand (iv) below shall be specified for ea@sulting Borrowing);

(i)  the effective date of the election made parg to such Interest Election Request, which diak
Business Day;

(iii) whether the resulting Borrowing is to be ABR Borrowing or a LIBOR Borrowing; and

(iv) if the resulting Borrowing is a LIBOR Bawing, the Interest Period to be applicable theret
after giving effect to such election, which shaldperiod contemplated by the definition of thentéinterest Period”.

If any such Interest Election Request requestsB®R Borrowing but does not specify an Interestd&krihen the Borrower shall be deemed
to have selected an Interest Period of one mouiration.
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(d) Promptly following receipt of an Interest Efioen Request, the Administrative Agent shall adwsch Lender of the
details thereof and of such Lender’s portion ofhessulting Borrowing.

(e) If the Borrower fails to deliver a timely érest Election Request with respect to a LIBOR Réwg Borrowing prior
to the end of the Interest Period applicable tlettéien, unless such Borrowing is repaid as prakiterein, at the end of such Interest Period
such Borrowing shall be converted to an ABR Borryvi Notwithstanding any contrary provision herdaj,if an Event of Default has
occurred and is continuing and the AdministrativgeAt, at the request of the Required Lenders, tfiasathe Borrower, then, so long as an
Event of Default is continuing (i) no outstandinguRIlving Borrowing may be converted to or continasda LIBOR Borrowing and (ii)
unless repaid, each LIBOR Revolving Borrowing shallconverted to an ABR Borrowing at the end oflttierest Period applicable thereto
and (b) no Revolving Loan may be converted intoattinued as a LIBOR Borrowing after the date thatne month prior to the Maturity
Date.

SECTION 2.08 _Termination and Reduction of Comneitits. (a) Unless previously terminated, the Committaehall
terminate on the Maturity Date.

(b)  The Borrower may at any time terminate, onfrtime to time reduce, the Commitments; provitted, (i) each
reduction of the Commitments shall be in minimurgragate amounts of $10,000,000 (unless the totair@iboment at such time is less than
$10,000,000, in which case, in an amount equdig¢ddtal Commitment at such time) and, if such cida is greater than $10,000,000, in
integral multiples of $5,000,000 in excess of sanfount and (ii) the Borrower shall not terminateestuce the Commitments if, after giving
effect to any concurrent prepayment of the Loaracitordance with Section 2.10, the sum of the Ré&wgICredit Exposures plus the
aggregate principal amount of outstanding Competitioans would exceed the total Commitments.

(c)  The Borrower shall notify the Administratidgent of any election to terminate or reduce then@itments under
paragraph (b) of this Section at least three Bssifi@ays prior to the effective date of such tertdmaor reduction, specifying such election
and the effective date thereof. Promptly follownegeipt of any notice, the Administrative Agenakladvise the Lenders of the contents
thereof. Each notice delivered by the Borrowerspant to this Section shall be irrevocable; proditiat, a notice of termination of the
Commitments delivered by the Borrower may statéshah notice is conditioned upon the effectivers#ssther credit facilities, in which
case such notice may be revoked by the Borroweng@bige to the Administrative Agent on or priorttee specified effective date) if such
condition is not satisfied. Any termination or uetion of the Commitments shall be permanent. Eadhction of the Commitments shall be
made ratably among the Lenders in accordance htin tespective Commitments.

SECTION 2.09 _Repayment of Loans; Evidence of Defa) The Borrower hereby unconditionally prorsise pay (i) tc
the Administrative Agent for the account of eacimdler the then unpaid principal amount of each RerglLoan on the Maturity Date, (ii) 1
the Administrative Agent for the account of eacimdler with an outstanding Competitive Loan the thepaid principal amount of such
Competitive Loan on the last day of the Interesidele
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applicable to such Loan and (iii) to the Swinglirender the then unpaid principal amount of eacn8livie Loan on the earlier of the
Maturity Date and the first date after such SwinglLoan is made that is the ©6r last day of a calendar month and is at leastgirigss
Days after such Swingline Loan is made.

(b) Each Lender shall maintain in accordance itdtlusual practice an account or accounts evideritie indebtedness
of the Borrower to such Lender resulting from eaoln made by such Lender, including the amountwiaotipal and interest payable and
paid to such Lender from time to time hereunder.

(¢)  The Administrative Agent shall maintain acotauin which it shall record (i) the amount of eactan made
hereunder, the Class and Type thereof and theskttBeriod applicable thereto, (ii) the amountrof principal or interest due and payable or
to become due and payable from the Borrower to eaaker hereunder and (iii) the amount of any seceived by the Administrative Agent
hereunder for the account of the Lenders and eaolér’s share thereof.

(d)  The entries made in the accounts maintainegyant to paragraph (b) or (c) of this Sectiorll dfeaprima facie
evidence of the existence and amounts of the diigmrecorded therein; providéeht, the failure of any Lender or the AdministvatiAgent
to maintain such accounts or any error thereinl siwdlin any manner affect the obligation of ther®aver to repay the Loans in accordance
with the terms of this Agreement. If there is aftiot in entries made in the accounts maintainedspant to paragraph (b) or (c) of this
Section, the entries made in the accounts mairddigeghe Administrative Agent shall be such prifaeie evidence of the existence and
amounts of the obligations.

()  Any Lender may request that Loans made bg #videnced by a promissory note. In such eveatBorrower shall
prepare, execute and deliver to such Lender a ggmm note payable to the order of such Lendeiif(oequested by such Lender, to such
Lender and its registered assigns) and in a forpnoaed by the Administrative Agent.

SECTION 2.10 _Prepayment of Loan¢a) The Borrower shall have the right at anyetiand from time to time to prep
any Borrowing in whole or in part, subject to priwtice in accordance with paragraph (b) of thisti®e; provided that the Borrower shall |
have the right to prepay any Competitive Loan withthhe prior consent of the Lender thereof.

(b)  The Borrower shall notify the Administratidgent (and, in the case of prepayment of a Swiedlioan, the
Swingline Lender) by telephone (confirmed by tef@goof any prepayment hereunder (i) in the cagerepayment of a LIBOR Revolving
Borrowing, not later than 11:00 a.m., New York Gitpe, three Business Days before the date of prepat, (ii) in the case of prepaymen
an ABR Revolving Borrowing, not later than 11:0fha.New York City time, on the date of prepaymentii) in the case of prepayment of a
Swingline Loan, not later than 12:00 noon, New Y@ity time, on the date of prepayment. Each swtite shall be irrevocable and shall
specify the prepayment date and the principal amolu@ach Borrowing or portion thereof to be preparovidedthat, if a notice of
prepayment is given in connection with a conditioratice of termination of the Commitments as caméated by Section 2.08, then such
notice of prepayment may be revoked if such naifdermination is
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revoked in accordance with Section 2.08. Promipilpwing receipt of any such notice relating t®avolving Borrowing, the Administrati\
Agent shall advise the Lenders of the contentsetiferEach partial prepayment of any Revolving Bating shall be in an amount that would
be permitted in the case of an advance of a RawplBorrowing of the same Type as provided in Seci®2. Each prepayment of a
Revolving Borrowing shall be applied ratably to tteans included in the prepaid Borrowing. Prepaytsshall be accompanied by accrued
interest to the extent required by Section 2.12sdrall be subject to Section 2.15.

SECTION 2.11 _Fees(a) The Borrower agrees to pay to the Admiatsie Agent, for the account of each Lender, a
commitment fee, which shall accrue at the AppliedRate on the daily amount of the Available Comreitirof such Lender during the per
from and including the Effective Date to the laay @f the Availability Period. Accrued commitmdaes shall be payable in arrears on the
last day of March, June, September and Decembeaiaf year and on the date on which the Commitntentsnate, commencing on the first
such date to occur after the date hereof. All citmemnt fees shall be computed on the basis of rgfe260 days and shall be payable for the
actual number of days elapsed (including the fiest but excluding the last day).

(b)  The Borrower agrees to pay to the Adminigteaf\gent, for its own account, fees payable inah®unts and at the
times separately agreed upon between the Borrowektree Administrative Agent.

(c)  The Borrower agrees to pay to the Syndicatigant, for its own account, fees payable in th@ants and at the
times separately agreed upon between the Borroueettee Syndication Agent.

(d)  Allfees payable hereunder shall be paidhendates due, in immediately available funds, éoAtiministrative Agent
for distribution, in the case of commitment feesthe Lenders. Fees paid shall not be refundaidernany circumstances.

SECTION 2.12 Interest (a) The Loans comprising each ABR Borrowingliding each Swingline Loan) shall bear
interest at a rate per annum equal to the AlterBate Rate plus the Applicable ABR Spread therffecefor such Borrowing.

(b)  The Loans comprising each LIBOR Borrowinglshaar interest at a rate per annum equal to(ihé case of a
LIBOR Revolving Loan, the LIBO Rate for the Inter®griod in effect for such Borrowing plus the Aippble LIBOR Spread then in effect
for such Borrowing, or (ii) in the case of a LIBARmMpetitive Loan, the LIBO Rate for the Interesti®@in effect for such Borrowing plus
(or minus, as applicable) the Margin applicableuoh Loan.

(c) Each Fixed Rate Loan shall bear interestrateaper annum equal to the Fixed Rate applidaldeich Loan.
(d) Notwithstanding the foregoing, if any prinaif or interest on any Loan or any fee or otlrepant payable by the

Borrower hereunder is not paid when due, whethstaded maturity, upon acceleration or otherwisehverdue amount shall bear interest,
after as well as before judgment, at a rate peunaqual to (i) in the case of overdue principahioy
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Loan, 2% plus the rate otherwise applicable to diadn as provided above or (i) in the case of atimer amount, 2% plus the rate applicable
to ABR Loans as provided above.

(e)  Accrued interest on each Loan shall be paymbhrrears on each Interest Payment Date for lsoah; providedhat
(i) interest accrued pursuant to paragraph (dhisf$ection shall be payable on demand, (i) ineteent of any repayment or prepayment of
any Loan (other than a prepayment of an ABR Rengl\ioan prior to the end of the Availability Perjpdccrued interest on the principal
amount repaid or prepaid shall be payable on tke afasuch repayment or prepayment, (iii) in therenof any conversion of any LIBOR
Revolving Loan prior to the end of the current tet Period therefor, accrued interest on such Isball be payable on the effective date of
such conversion and (iv) all accrued interest dimlbayable upon termination of the Commitments.

(H  Allinterest hereunder shall be computed lom basis of a year of 360 days, except that intemsputed by reference
to the Alternate Base Rate at times when the AdtierBase Rate is based on the Prime Rate shadinbputed on the basis of a year of 365
days (or 366 days in a leap year), and in eachsizkbe payable for the actual number of daysseld (including the first day but excluding
the last day). The applicable Alternate Base RatdBO Rate shall be determined by the Administ@Agent, and such determination shall
be conclusive absent manifest error.

SECTION 2.13 _Alternate Rate of Interesif prior to the commencement of any Interestidefor a LIBOR Borrowing:

(@) the Administrative Agent determines (whichedmination shall be conclusive absent manifegrethat adequate
and reasonable means do not exist for ascertaihenlBO Rate, as applicable, for such Interesideeior

(b) the Administrative Agent is advised by thegRieed Lenders (or, in the case of a LIBOR ComjwetiLoan, the
Lender that is required to make such Loan) thattB® Rate, as applicable, for such Interest Pewibdnot adequately and fairly reflect the
cost to such Lenders (or Lender) of making or naamig their Loans (or its Loan) included in sucbr®wing for such Interest Period;

then the Administrative Agent shall give noticertad to the Borrower and the Lenders by telephartelecopy as promptly as practicable
thereafter and, until the Administrative Agent fies the Borrower and the Lenders that the circamsts giving rise to such notice no longer
exist, (i) any Interest Election Request that retmighe conversion of any Revolving Borrowing tocontinuation of any Revolving

Borrowing as, a LIBOR Borrowing shall be ineffeaj\(ii) if any Borrowing Request requests a LIBOBvBIving Borrowing, such

Borrowing shall be made as an ABR Borrowing anil éiny request by the Borrower for a LIBOR Compe¢itBorrowing shall be

ineffective; providedhat (A) if the circumstances giving rise to sudchice do not affect all the Lenders, then requibgtthe Borrower for
LIBOR Competitive Borrowings may be made to Lendbet are not affected thereby and (B) if the ainstances giving rise to such notice
affect only one Type of Borrowings, then the otfigpe of Borrowings shall be permitted.
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SECTION 2.14 _Increased Costga) If any Change in Law shall:

()  impose, modify or deem applicable any resgspecial deposit or similar requirement againsetsof, deposits with
or for the account of, or credit extended by, aender (except any such reserve requirement avéenh by Section 2.14 (c)); or

(i) impose on any Lender or the London interbarmdkrket any other condition affecting this AgreetramLIBOR Loans
or Fixed Rate Loans made by such Lender therein;

and the result of any of the foregoing shall bintwease the cost to such Lender of making or raminty any LIBOR Loan or Fixed Rate
Loan (or of maintaining its obligation to make auch Loan) (excluding any such increased costs frares or Excluded Taxes) or to red
the amount of any sum received or receivable b fiender hereunder (whether of principal, intepgsitherwise), then the Borrower will,
upon notice by such Lender, pay to such Lender additional amount or amounts as will compensath siender for such additional costs
incurred or reduction suffered.

(b) If any Lender determines that any Changeaw kegarding capital requirements has or would hbhgeffect of
reducing the rate of return on such Lender’s chpitan the capital of such Lender’s holding compahany, as a consequence of this
Agreement or the Loans made by such Lender toad lmlow that which such Lender or such Lenderlgling company could have achieved
but for such Change in Law (taking into considerasuch Lender’s policies and the policies of suehder’s holding company with respect
to capital adequacy), then from time to time therBaer, upon notice by such Lender, will pay totsiiender such additional amount or
amounts as will compensate such Lender or suchdr&ndolding company for any such reduction sufierethe extent allocable to this
Agreement.

(c)  The Borrower shall pay to each Lender att@mg when such Lender is required to maintain nessefor
eurocurrency funding (currently referred to as ‘&unrency Liabilities” in Regulation D of the Boyyédditional interest on the unpaid
principal amount of each LIBOR Loan of such Lenfilem the date of such requirement until such ppgatamount is paid in full or such
requirement ceases at the rate per annum equgthe LIBO rate for the relevant Interest Periodltiplied by (ii) the Statutory Reserve Rate
for such Lender minus (iii) such LIBO Rate, payalg®n notice by such Lender on each Interest Palybate for such LIBOR Loan.

(d) A certificate of a Lender setting forth th@@unt or amounts necessary to compensate such lLeniie holding
company, as the case may be, as specified in gutaga), (b) or (c) of this Section shall be deldebto the Borrower and shall be conclusive
absent manifest error. The Borrower shall pay duetder the amount shown as due on any such catéfivithin 10 days after receipt
thereof.

()  Failure or delay on the part of any Lendedlémand compensation pursuant to this Section sbationstitute a
waiver of such Lender’s right to demand such corsp#an;_providedhat the Borrower shall not be required to compenad ender pursua
to this Section for any increased costs or redastincurred more than six months prior to the dlaa¢ such Lender notifies the Borrower of
the Change in Law giving rise to such increased
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costs or reductions and of such Lender’s intertiiociaim compensation therefor; providkedtherthat, if the Change in Law giving rise to
such increased costs or reductions is retroadties the six-month period referred to above shakxtended to include the period of
retroactive effect thereof.

)] Notwithstanding the foregoing provisions bfg Section, a Lender shall not be entitled to cemsation pursuant to
this Section in respect of any Competitive Loatin& Change in Law that would otherwise entitl®istich compensation shall have been
publicly announced prior to submission of the Cotitipe Bid pursuant to which such Loan was made.

SECTION 2.15 _Break Funding PaymentB the event of (a) the payment of any principfediny LIBOR Loan or Fixed
Rate Loan other than on the last day of an Intd?esbd applicable thereto (including as a resuétroEvent of Default), (b) the conversion of
any LIBOR Loan other than on the last day of thernest Period applicable thereto, (c) the failarédrrow, convert, continue or prepay any
LIBOR Loan on the date specified in any noticeviied pursuant hereto (regardless of whether sotibenis permitted to be revocable un
Section 2.10(b) and is revoked in accordance thérgwd) the failure to borrow any Competitive lroafter accepting the Competitive Bid to
make such Loan, or (e) the assignment of any LIBO& or Fixed Rate Loan other than on the lastafdlie Interest Period applicable
thereto as a result of a request by the Borrowesyaunt to Section 2.18, then, in any such eveatBttrrower shall compensate each Lender
for the loss, cost and expense attributable to suent (excluding any loss of anticipated profitg).the case of a LIBOR Loan, the loss to
any Lender attributable to any such event shatldmmed to include an amount determined by suchdrende equal to the excess, if any, of
(i) the amount of interest that such Lender woudyg for a deposit equal to the principal amountumfsLoan for the period from the date of
such payment, conversion, failure or assignmetitedast day of the then current Interest Periodséeh Loan (or, in the case of a failure to
borrow, convert or continue, the duration of thieetast Period that would have resulted from sueholeéng, conversion or continuation) if
the interest rate payable on such deposit werel ¢gjtize LIBO Rate for such Interest Period, ovdrtie amount of interest that such Lender
would earn on such principal amount for such peifisdich Lender were to invest such principal antdansuch period at the interest rate
that would be bid by such Lender (or an affiliatesach Lender) for dollar deposits from other baimk#he eurodollar market at the
commencement of such period. A certificate of kegder setting forth any amount or amounts thal siender is entitled to receive purst
to this Section shall be delivered to the Borroased shall be conclusive absent manifest error. Bdreower shall pay such Lender the
amount shown as due on any such certificate withidays after receipt thereof.

SECTION 2.16 _Taxes (a) Any and all payments by or on account of abligation of any Loan Party hereunder to, or
for the account of, the Administrative Agent or drgnder or any recipient of any payment to be mader on account of any obligation of
any Loan Party under this Agreement shall be mesednd clear of and without withholdings or deduns for any Indemnified Taxes or
Other Taxes; provided that, if any Loan Party shaltequired to withhold or deduct any Indemnifiekes or Other Taxes from such
payments, then (i) the sum payable by the Borraweituch Loan Guarantor, as applicable, shall beased as necessary so that after making
all required withholdings and deductions (includary applicable to additional sums payable underSkction), the Administrative Agent or
such
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Lender receives an amount equal to the sum it wioae received had no such withholdings or dedostiieen made, (ii) such Loan Party
shall make such withholdings or deductions anjigiich Loan Party shall pay the full amount dediitbethe relevant Governmental
Authority in accordance with applicable law.

(b) In addition, the Borrower shall pay any Otfiaxes to the relevant Governmental Authority incxdance with
applicable law.

()  The Borrower shall indemnify the AdministragiAgent, and each Lender, within 10 days aftettanmidemand
therefor, for the full amount of any IndemnifiedxEas or Other Taxes (including Indemnified Taxe©ther Taxes imposed or asserted on or
attributable to amounts payable under this Secfiaij by the Administrative Agent or such Lended any penalties, interest and reasonable
expenses arising therefrom or with respect thereto.

(d) Each Lender shall indemnify the Administratikgent, within 10 days after demand therefor tter full amount of
any Excluded Taxes attributable to such Lenderahapayable or paid by the Administrative Agent] e&asonable expenses arising
therefrom or with respect thereto, whether or mechsExcluded Taxes were correctly or legally imgbseasserted by the relevant
Governmental Authority. A certificate as to theamt of such payment or liability delivered to drgnder by the Administrative Agent shall
be conclusive absent manifest error.

(e) Assoon as practicable after any paymemaéinnified Taxes or Other Taxes by the Borrowex @overnmental
Authority, the Borrower shall deliver to the Adnstriative Agent the original or a certified copyeaofeceipt issued by such Governmental
Authority evidencing such payment, a copy of themereporting such payment or other evidence ohqayment reasonably satisfactory to
the Administrative Agent.

(H  Any Lender that is entitled to an exemptioorh or reduction of any applicable withholding taith respect to
payments under this Agreement shall deliver toBbagower and the Administrative Agent, at the tiordimes reasonably requested by the
Borrower or the Administrative Agent, such propesmpleted and executed documentation prescribegpplycable law as will permit such
payments to be made without withholding or at aioedl rate of withholding. All reasonable out-ofsket expenses incurred by such Lender
in connection with the completion of such formslocumentation (other than with respect to formdieable to U.S. withholding tax) shall
be borne by the Borrower. In addition, any Lenidfaequested by the Borrower or the Administrathgent, shall deliver such other
documentation prescribed by applicable law or reably requested by the Borrower or the Administetgent as will enable the Borrower
or the Administrative Agent to determine whethenot such Lender is subject to backup withholdingnéormation reporting
requirements. Without limiting the generality bétforegoing, each Foreign Lender shall, to therxt is legally entitled to do so, deliver to
the Borrower and the Administrative Agent (in suthmber of copies as shall be requested by theieat)pn or prior to the date on which
such Foreign Lender becomes a Lender under thiselgent or changes its lending office (and from tioiéme thereafter upon the request
of the Borrower or the Administrative Agent), whaater of the following is applicable:
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0] duly completed copies of Internal Revenuevi®e Form W-8BEN claiming eligibility for benefitsf an
income tax treaty to which the United States of Aiozeis a party,

(i) duly completed copies of Internal Revenuev® Form W-8ECI,

(iii) in the case of a Foreign Lender claimthg benefits of the exemption for portfolio interender Section
881(c) of the Code, (x) a certificate substantiailyhe form of Exhibit B to the effect (1) thatcduForeign Lender is not (A) a “bank”
within the meaning of Section 881(c)(3)(A) of thedg, (B) a “10 percent shareholder” of the Borrow#hin the meaning of
Section 881(c)(3)(B) of the Code or (C) a “conedlforeign corporation” described in Section 88B)) of the Code and (2) that
the interest payments in question are not effelgtivennected with the United States trade or bissim®nducted by such Lender (a “
U.S. Tax Compliance Certificate and (y) duly completed copies of Internal Rever8ervice Form W-8BEN,

(iv) to the extent a Foreign Lender is notlleaeficial owner (for example, where the Foreigndey is a
partnership or participating Lender granting a¢gpparticipation), an Internal Revenue Servicarr@/-8IMY, accompanied by a
Form W-8ECI, W-8BEN, U.S. Tax Compliance CertifieaForm W-9, and/or other certification documentsif each beneficial
owner, as applicable; providéiat, if the Foreign Lender is a partnership (aotdanparticipating Lender) and one or more beradfici
owners of such Foreign Lender are claiming thefpliotinterest exemption, such Foreign Lender megvjule a U.S. Tax
Compliance Certificate on behalf of each such heifowner, or

(v)  any other form prescribed by applicable lsnagasis for claiming exemption from or a reductioUnited
States federal withholding tax duly completed tbhgetwvith such supplementary documentation as mayrdseribed by applicable
law to permit the Borrower to determine the withdioy or deduction required to be made.

Each Lender agrees that if any form or certifiaatiweviously delivered by it expires or becomesotdts or inaccurate in any respect, it shall
update such form or certification or promptly nptifie Borrower and the Administrative Agent in Wi of its legal inability to do so.

(o) If any Lender or the Administrative Agent deternsinm its sole discretion, that it has receivedfand attributable 1

any Indemnified Taxes or Other Taxes paid by the@®wer or for which such Lender or the AdministvatiAgent has received payment from
the Borrower hereunder, such Lender or the Adnratise Agent, within 30 days of such receipt, skialiver to the Borrower the amount of
such refund (but only to the extent of indemnitymants made under this Section with respect tdrithemnified Taxes or Other Taxes giv
rise to such refund), net of all out-of-pocket exges of such Lender or the Administrative Agentwaitbout interest (other than any interest
paid by the relevant Governmental Authority witBpect to such refund); providedwever, that the Borrower, upon the request of such
Lender or Administrative Agent, agrees to repayaimount paid over pursuant to this Section 2.1G{lyls any penalties, interest or other
charges imposed by the
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relevant Governmental Authority) to such Lendethar Administrative Agent in the event that such demnor the Administrative Agent is
required to repay such refund to such Governménttiority. Notwithstanding anything to the congram this paragraph (g), in no event v
any Lender be required to pay any amount to thed®ar the payment of which would place such Leratgéhe Administrative Agent in a
less favorable net after-Tax position than suchdeemr the Administrative Agent would have beeif the indemnification payments or
additional amounts giving rise to such refund headen been paid. This paragraph shall not be asedtio require any Lender or the
Administrative Agent to make available its Tax reti(or any other information relating to its Taxlest it deems confidential) to the
Borrower or any other Person.

(h) Each Lender that is a “U.S. Persas”defined in Section 7701(a)(3) of the Code shathe reasonable request of
Borrower or the Administrative Agent and to theemttit is legally entitled to do so, deliver to tRerrower or the Administrative Agent two
U.S. Internal Revenue Service Form W-9s (or sulistior successor form), properly completed and ducuted, certifying that such Lender
is exempt from the United States backup withholdprgvided, that for the avoidance of doubt, the failure étivcer such forms shall not
subject any Lender that may be treated as an exemipient based on the indicators described imJuey Regulation 1.6049-4(c)(1)(ii) to
backup withholding.

SECTION 2.17 _Payments Generally; Pro Rata Trestin®haring of Sebffs. (a) The Borrower shall make each
payment required to be made by it hereunder (whethgrincipal, interest, or fees, or under Sectoiv, 2.15 or 2.16, or otherwise) prior to
2:00 p.m., New York City time, on the date when,daémmediately available funds, without set-offamunterclaim. Any amounts received
after such time on any date may, in the discretiothe Administrative Agent, be deemed to have lreerived on the next succeeding
Business Day for purposes of calculating interiesteon. All such payments shall be made to theiAidtnative Agent at its offices at 270
Park Avenue, New York, New York, except paymentbeéanade directly to the Swingline Lender as exglygsrovided herein and except t
payments pursuant to Sections 2.14, 2.15, 2.1®@d&8Ishall be made directly to the Persons entitiedeto. The Administrative Agent shall
distribute any such payments received by it forabeount of any other Person to the appropriatiesat promptly following receipt
thereof. If any payment hereunder shall be dua day that is not a Business Day, the date for payshall be extended to the next
succeeding Business Day, and, in the case of aymguat accruing interest, interest thereon shapidgable for the period of such
extension. All payments hereunder shall be madmilars.

(b) If at any time insufficient funds are receivey and available to the Administrative Agent &y fully all amounts of
principal, interest and fees then due hereundeh &inds shall be applied (i) first, to pay intérasd fees then due hereunder, ratably among
the parties entitled thereto in accordance withatm@unts of interest and fees then due to suckepaand (ii) second, to pay principal then
due hereunder, ratably among the parties entitlectto in accordance with the amounts of prindipah due to such parties.

(c) If any Lender shall, by exercising any rigfiset-off or counterclaim or otherwise, obtain eyt in respect of any

principal of or interest on any of its Revolvingdrts or Swingline Loans resulting in such Lendeeirgng payment of a greater proportion of
the aggregate amount of its Revolving Loans or §lirie Loans and accrued interest thereon than
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the proportion received by any other Lender, tlinenltender receiving such greater proportion shaitipase (for cash at face value)
participations in the Revolving Loans and Swinglireans of other Lenders to the extent necessatiyagdhe benefit of all such payments
shall be shared by the Lenders ratably in accomariih the aggregate amount of principal of andwed interest on their respective
Revolving Loans and Swingline Loans; providhdt (i) if any such participations are purchased all or any portion of the payment giving
rise thereto is recovered, such participations| fleatescinded and the purchase price restordtktextent of such recovery, without interest,
and (ii) the provisions of this paragraph shall betconstrued to apply to any payment made by treoBrer pursuant to and in accordance
with the express terms of this Agreement or anynpayt obtained by a Lender as consideration foafisggnment of or sale of a participation
in any of its Loans to any assignee or participatiter than to the Borrower or any Subsidiary diliate thereof (as to which the provisions
of this paragraph shall apply). The Borrower cotsé¢o the foregoing and agrees, to the extenait affectively do so under applicable law,
that any Lender acquiring a participation pursuarihe foregoing arrangements may exercise agdiasBorrower rights of set-off and
counterclaim with respect to such participatioffiudly as if such Lender were a direct creditor foé Borrower in the amount of such
participation.

(d)  Unless the Administrative Agent shall have receimetice from the Borrower prior to the date on vihémy paymer
is due to the Administrative Agent for the accoohthe Lenders hereunder that the Borrower willmeke such payment, the Administrative
Agent may assume that the Borrower has made sychgud on such date in accordance herewith and magliance upon such assumption,
distribute to the Lenders the amount due. In s&nt, if the Borrower has not in fact made sugmpt, then each of the Lenders severally
agrees to repay to the Administrative Agent forthvain demand the amount so distributed to such &ewith interest thereon, for each day
from and including the date such amount is distgtuo it to but excluding the date of payment® Administrative Agent, at the Federal
Funds Effective Rate.

(e If and for so long as any Lender shall faihntake any payment required to be made by it patdoeSection 2.05(c),
2.06(b), 2.17(d) or 9.03(c), then the Administratiygent may, in its discretion and notwithstandamg contrary provision hereof, (i) apply
any amounts thereafter received by the Administeafigent for the account of such Lender for thedfienf the Administrative Agent or the
Swingline Lender to satisfy such Lender’s obligasido it under such Section until all such unsigiisbbligations are fully paid, and/or (ii)
hold any such amounts in a segregated accounshodateral for, and application to, any futuneding obligations of such Lender under
any such Section, in the case of each of claupesdi(ii) above, in any order as determined byAtiministrative Agent in its discretion
(provided that any such amounts so held shall terred to such Lender upon its payment of the afiergioned previously unpaid amounts
then due and owing).

SECTION 2.18 _Mitigation Obligations; Replacemehtenders (a) If any Lender requests compensation under
Section 2.14, or if the Borrower is required to jpay additional amount to any Lender or any Govexmia Authority for the account of any
Lender pursuant to Section 2.16, then such Lerfut gse reasonable efforts to designate a diffdesrling office for funding or booking its
Loans hereunder or to assign its rights and oltigathereunder to another of its offices, brandresfiliates, if, in the judgment of such
Lender, such
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designation or assignment (i) would eliminate @u@ amounts payable pursuant to Section 2.1416¢ 8s the case may be, in the future
(i) would not subject such Lender to any unreingaar cost or expense and would not otherwise beldiséageous in any material respect to
such Lender. The Borrower hereby agrees to pagadonable costs and expenses incurred by anyet@ndonnection with any such
designation or assignment.

(b) If any Lender requests compensation undeti@®@e2.14, or if the Borrower is required to payauditional amount
to any Lender or any Governmental Authority for #ueount of any Lender pursuant to Section 2.16,any Lender becomes a Defaulting
Lender, then the Borrower may, at its sole expamskeffort, upon notice to such Lender and the Austriative Agent, require such Lende
assign and delegate, without recourse (in accodatith and subject to the restrictions containe8éation 9.04), all its interests, rights and
obligations under this Agreement (other than angtanding Competitive Loans held by it) to an assegthat shall assume such obligations
(which assignee may be another Lender, if a Leadeepts such assignment); providiedlt (i) the Borrower shall have received the prior
written consent of the Administrative Agent (arfdh Commitment is being assigned, the Swinglinedeg)) which consent shall not
unreasonably be withheld, (ii) such Lender shalieh@ceived payment of an amount equal to the andgg principal of its Loans (other tr
Competitive Loans), accrued interest thereon, actfaes and all other amounts payable to it hermyfichm the assignee (to the extent of
such outstanding principal and accrued interestfe®@s) or the Borrower (in the case of all othepanis) and (iii) in the case of any such
assignment resulting from a claim for compensatinder Section 2.14 or payments required to be rpadauant to Section 2.16, such
assignment will result in a reduction in such congagion or payments. A Lender shall not be reguioemake any such assignment and
delegation if, prior thereto, as a result of a weailsy such Lender or otherwise, the circumstannésieg the Borrower to require such
assignment and delegation cease to apply.

SECTION 2.19 _ Defaulting LendersNotwithstanding any provision of this Agreemeémthe contrary, if any Lender
becomes a Defaulting Lender, then the followingvmions shall apply for so long as such Lenderixéaulting Lender:

(@) fees shall cease to accrue on the unfundepaf the Commitment of such Defaulting Lendarguant to Section
2.11;

(b)  the Commitment and Revolving Credit Exposefrsuch Defaulting Lender shall not be included@&termining
whether all Lenders or the Required Lenders hauentar may take any action hereunder (including@msent to any amendment or waiver
pursuant to Section 9.02), providetthat this clause (b) shall not apply in the acafsen amendment, waiver or other modification reiqgithe
consent of such Defaulting Lender as “such Lendeftach Lender affected thereby”, as such terrasiaed in Sections 9.02(b)(i), (ii) or

(iii);

() any amount payable to such Defaulting Lerdgeunder (whether on account of principal, inteffegs or otherwise
and including any amount that would otherwise bgapée to such Defaulting Lender pursuant to Secidi7 but excluding Section 2.18)
may, in lieu of being distributed to such Defauitinrender, be applied by the Administrative Agehfi(st, to the payment of any amounts
owing by such Defaulting Lender to the Adminisivati

39




Agent hereunder, (ii) second, to the funding of hogn in respect of which such Defaulting Lendes faled to fund its portion thereof as
required by this Agreement and (iii) third, to sugéfaulting Lender; provided that if such paymenfd) a prepayment of the principal amc
of any Loans and (y) made at a time when the cmmditset forth in Section 4.02 are satisfied, queyment shall be applied solely to prepay
the Loans of all non-Defaulting Lenders pro ratampio being applied to the prepayment of any Loafnany Defaulting Lender;

(d) if any Swingline Exposure exists at the tisueh Lender becomes a Defaulting Lender, therrahyg part of the
Swingline Exposure of such Defaulting Lender shalreallocated among the non-Defaulting Lendeexaordance with their respective
Applicable Percentages, but only to the exterth@)sum of all non-Defaulting Lenders’ Revolving2@it Exposures plus such Defaulting
Lender’'s Swingline Exposure does not exceed tha ¢dtall non-Defaulting Lenders’ Commitments anyr{o Default shall have occurred
and be continuing; providechowever, that if such reallocation cannot, or oaly partially, be effected, the Borrower shakpay such
Swingline Exposure within one Business Day follogvitotice by the Administrative Agent.

(e) solong as such Lender is a Defaulting Lenither Swingline Lender shall not be required todfanmy Swingline Loan
unless it is satisfied that the relevant exposubhebe 100% covered by the Commitments of the na@fablting Lenders, and participating
interests in any newly made Swingline Loan shalhlbecated among nobBefaulting Lenders in a manner consistent with i8ac.19(d) (an
such Defaulting Lender shall not participate theyei

If (i) a Bankruptcy Event with respect to a Parehany Lender shall occur following the date heraiod for so long as such
event shall continue or (ii) the Swingline Lendasta good faith belief that any Lender has defduitdulfilling its obligations under one or
more other agreements in which such Lender commistend credit, the Swingline Lender shall notdmuired to fund any Swingline Loan
unless the Swingline Lender (A) shall be satistteat if such Lender were subsequently to becomefaulting Lender, the relevant exposure
would be 100% covered by the Commitments of theDefaulting Lenders in a manner consistent withti®a2.19(d) or (B) shall have
entered into other arrangements with the Borrowesuch Lender, satisfactory to the Swingline Lenttedefease any risk to it in respect of
such Lender hereunder.

In the event that the Administrative Agent, the Barer and the Swingline Lender each agrees thafaulling Lender has
adequately remedied all matters that caused suctidré¢o be a Defaulting Lender, then the Swingkmxposure shall be readjusted to reflect
the inclusion of such Lender's Commitment and ochadate such Lender shall purchase at par sudted®évolving Loans of the other
Lenders as the Administrative shall determine maydcessary in order for such Lender to hold swank in accordance with its Applicable
Percentage.

SECTION 2.20 _ProceedsThe proceeds of the Loans made by the LenddatetBorrower shall be used for acquisitit

repurchases of capital stock of the Borrower, threling of dividends payable to shareholders oBbeower and for general corporate
purposes of the Borrower (including commercial pdyek-up); provided, however, that after the
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application of the proceeds of any Loan, not mbeat25% of the value of the assets of the Borravikébe represented by Margin Stock.
ARTICLE Il

Representations and Warranties

The Borrower represents and warrants to the Lertatghe following statements are true, correct eamplete:

SECTION 3.01 _Organization, Powers and Good Standia) Each Loan Party is duly organized, valieiysting and i
good standing under the laws of its jurisdictioroafanization. Each Loan Party has all requisiwgr and authority (i) to own and operate
its properties and to carry on its business as cmvducted and proposed to be conducted, excepewhedack of power and authority would
not have a Material Adverse Effect and (ii) to emt¢o this Agreement and to carry out the trarisastcontemplated hereby, and, in the case
of the Borrower, to issue the Notes.

(b) Each Loan Party is in good standing whereesessary to carry on its present business andtipes, except in
jurisdictions in which the failure to be in goodustiing would not have a Material Adverse Effi

(c)  All of the Material Subsidiaries of the Bawer, as of the Effective Date, are identified ih&gdule 3.01 annexed
hereto. Each Material Subsidiary of the Borroveevalidly existing and in good standing under #&d of its respective jurisdiction of
organization and has all requisite power and aitthtwr own and operate its properties and to camyts business as now conducted except
where failure to be in good standing or a lack@i/pr and authority would not have a Material AdeeEsfect.

SECTION 3.02 _Authorization of Borrowing, etqa) The execution, delivery and performancthisf Agreement by
each Loan Party (including by execution and dejivafra Joinder Agreement), and, in the case oBihreower, the issuance, delivery and
payment of the Notes and the borrowing of the Lohase been duly authorized by all necessary adtiguch Loan Party.

(b)  The execution, delivery and performance & &greement by each Loan Party (including by ekieocuand delivery
of a Joinder Agreement), and, in the case of thedBeer, the issuance, delivery and payment of tbeesland the borrowing of the Loans, do
not and will not (i) violate any provision of lavpplicable to the such Loan Party or any of its MateSubsidiaries, (ii) violate the certificate
of organization or bylaws of such Loan Party or ahits Material Subsidiaries, (iii) violate anydar, judgment or decree of any court or
other agency of government binding on such LoatyRarany of its Material Subsidiaries, conflicttiviresult in a breach of or constitute
(with due notice or lapse of time or both) a defamider any contractual obligation of such Loartyar any of its Material Subsidiaries,
result in or require the creation or impositioraofy Lien upon any of the material properties oetssef such Loan Party or any of its Material
Subsidiaries or require any approval of stockh@derany approval or consent of any Person undecamtractual obligation of such Loan
Party or
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any of its Material Subsidiaries other than sucprapals and consents which have been or will bainbtl on or before the Effective Date;
except for any violation, conflict, default, breatien or lack of approval the existence of whicbuld not have a Material Adverse Effect.

(c)  The execution, delivery and performance & greement by each Loan Party (including by etieauand delivery
of a Joinder Agreement), and, in the case of thedBeer, the issuance, delivery and payment of tbeebland the borrowing of the Loans,
will not require on the part of such Loan Party asgistration with, consent or approval of, or netio, or other action to, with or by, any
federal, state or other governmental authorityegutatory body other than any such registrationseat, approval, notice or other action
which has been duly made, given or taken.

(d)  This Agreement is, and each of the Notes whetuted and delivered by the Borrower will bisgally valid and
binding obligation of each Loan Party, enforceagainst such Loan Party in accordance with itseetbge terms, except as enforcement 1
be limited by bankruptcy, insolvency, reorganizatimoratorium or similar laws relating to or linmgj creditors’ rights generally or by
equitable principles relating to enforceability.

SECTION 3.03 _Financial ConditianThe Borrower has delivered to the Administrathgent the following
materials: (i) audited consolidated financial esta¢nts of the Borrower and its Subsidiaries foryter ended December 31, 2009 and (ii)
unaudited consolidated financial statements oBthieower and its Subsidiaries for the Fiscal Quarended March 31, 2010 and June 30,
2010 (collectively, the “Financial Statements”)ll uch Financial Statements were prepared in a@ecae with GAAP except for the
preparation of footnote disclosures for the unadigtatements. All such Financial Statementsyfpigsent the consolidated financial
position of the Borrower and its Subsidiaries athatrespective dates thereof and the consolidaétements of income and changes in
financial position of the Borrower and its Subsia for each of the periods covered thereby, subje the case of any unaudited interim
financial statements, to changes resulting frormabryear-end adjustments.

SECTION 3.04 _No Adverse Material Chang8&ince December 31, 2009, there has been no ehanlge business,
operations, properties, assets or financial caolitif the Borrower or any of its Subsidiaries, whias been, either in any case or in the
aggregate, materially adverse to the Borrower em8ubsidiaries taken as a whole.

SECTION 3.05 _Litigation Except as disclosed in the Borrower's Repoffam 10-K for the year ended December 31,
2009 and the Borrower's Reports on Form 10-Q ferRiscal Quarters ended March 31, 2010 and Jun203@, or in Schedule 3.05 to this
Agreement, there is no action, suit, proceedingegumental investigation (including, without lintian, any of the foregoing relating to lay
rules and regulations relating to the protectiothefenvironment, health and safety) of which tler®ver has knowledge or arbitration
(whether or not purportedly on behalf of the Boreowr any of its Subsidiaries) at law or in equitybefore or by any Governmental
Authority, domestic or foreign, pending or, to #treowledge of the Borrower, threatened against thedver or any of its Subsidiaries or
affecting any property of the Borrower or any af 8ubsidiaries which (i) challenges the validitylig Agreement or any Note or (ii) could
reasonably be expected to have a Material AdveifeetE
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SECTION 3.06 _Payment of Taxe€xcept to the extent permitted by Section 5.8&bf, the Borrower has paid or
caused to be paid all taxes, assessments, feagtardyovernmental charges upon the Borrower aol efits Subsidiaries and upon their
respective properties, assets, income and frarghegeept for any taxes the failure of which to peyld not have a Material Adverse Effect
(provided that no Tax Lien has been filed, andhtoknowledge of the Borrower, no claim is beingested with respect to any such Tax, fee
or other charge) or which are not yet due and payabwhich are being contested in good faith. Bloerower does not know of any
proposed tax assessment against the Borrower br&ulasidiary that would have a Material Adversee&iffwhich is not being contested in
good faith by the Borrower or such Subsidiary; jided that such reserves or other appropriate pomssif any, as shall be required in
conformity with GAAP shall have been made or preddherefor.

SECTION 3.07 _Governmental Regulatiohe Borrower is not an “investment company” @oapany “controlled” by
an “investment company,” within the meaning of theestment Company Act of 1940, as amended.

SECTION 3.08 _Securities ActivitiesThe Borrower is not engaged principally, or ae of its important activities, in tl
business of extending credit for the purpose otlpassing or carrying any Margin Stock.

SECTION 3.09 _ERISA (a) Except as could not reasonably be expentdilidually or in the aggregate, to have a
Material Adverse Effect: (i) the Borrower and eadlits ERISA Affiliates is in compliance with th@plicable provisions of ERISA and the
provisions of the Code relating to Plans and tigailetions and published interpretations thereun@@no ERISA Event has occurred or is
reasonably expected to occur; and (iii) all amouetgiired by applicable law with respect to, ottly terms of, any retiree welfare benefit
arrangement maintained by the Borrower or any ERA##liate or to which the Borrower or any ERISA fiifate has an obligation to
contribute have been accrued in accordance withcTéb-60 of the Financial Accounting Standards8oaccounting Standards
Codification.

(b) Except as, in the aggregate, could not restslgrbe expected to have a Material Adverse Effgcall employer and
employee contributions required by applicable lavythe terms of any Foreign Benefit Arrangemearfareign Plan have been made, or, if
applicable, accrued in accordance with normal aaiiog practices; (ii) the accrued benefit obligaimf each Foreign Plan (based on those
assumptions used to fund such Foreign Plan) withaet to all current and former participants doexateed the assets of such Foreign Plan;
(iii) each Foreign Plan that is required to be stagied has been registered and has been maintaigedd standing with applicable regulatory
authorities; and (iv) each Foreign Benefit Arrangetmand Foreign Plan is in compliance (A) withraliterial provisions of applicable law
and all material applicable regulations and pulelismterpretations thereunder with respect to starkign Benefit Arrangement or Foreign
Plan and (B) with the terms of such arrangemeplan.

SECTION 3.10 _Disclosure As of the Closing Date, neither the Confidentidbrmation Memorandum dated July 6,

2010, nor any of the other reports, financial stegets, certificates or other information furnistogdor on behalf of the Borrower to the
Administrative Agent or any Lender in connectiorinthe negotiation of this Agreement or deliveredeunder
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(as modified or supplemented by other informatioritsnished) contains any material misstatemefiactfor omits to state any material fact
necessary to make the statements therein, inghedf the circumstances under which they were maoiemisleading.

ARTICLE IV
Conditions

SECTION 4.01 _Effective Date The obligations of the Lenders to make Loangteder shall not become effective u
the date on which each of the following conditigmsatisfied (or waived in accordance with SecfdiR):

(@  The Administrative Agent (or its counsel) lhave received from each party hereto eithea @punterpart of this
Agreement signed on behalf of such party or (iiften evidence satisfactory to the Administrativgesit (which may include telecopy or e-
mail transmission of a signed signature page sfAlgreement) that such party has signed a coumtexptnis Agreement.

(b)  The Administrative Agent shall have receigefhvorable written opinion (addressed to the Adstiative Agent and
the Lenders and dated the Effective Date) of KemivetVittor, General Counsel to the Borrower, sabsilly in the form of Exhibit C, and
covering such other matters relating to the Loati€®a this Agreement or the Transactions as thguRed Lenders shall reasonably request.

()  The Administrative Agent shall have receigeth documents and certificates as the Adminiseatigent or its
counsel may reasonably request relating to thenizgtion, existence and good standing of the Lcaiés, the authorization of the
Transactions and any other legal matters relatirthe Loan Parties, this Agreement or the Transastiall in form and substance satisfactory
to the Administrative Agent and its counsel.

(d)  The Administrative Agent shall have receiecertificate, dated the Effective Date and sigmgthe President, a
Vice President or a financial officer of the Bormmwyvconfirming compliance with the conditions st in paragraphs (a) and (b) of
Section 4.02.

(e) The Administrative Agent shall have receialidees and other amounts due and payable onartprthe Effective
Date, including, to the extent invoiced, reimbursetor payment of all reasonable and actual oyteaket expenses required to be
reimbursed or paid by the Borrower hereunder.

(H  The Administrative Agent shall have receivaddence satisfactory to it that the Existing Fde# have been
terminated and all amounts, if any, owing by therBaer thereunder have been paid in full.

The Administrative Agent shall notify the Borrowaend the Lenders of the Effective Date, and sucltashall be conclusive and

binding. Notwithstanding the foregoing, the obtigas of the Lenders to make Loans hereunder sbalbecome effective unless each of the
foregoing conditions is satisfied (or waived pursita Section 9.02) at or prior to 3:00 p.m., Neark
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City time, on August 13, 2010 (and, in the evermhsconditions are not so satisfied or waived, tben@itments shall terminate at such time).

SECTION 4.02 _Each Credit EvenfThe obligation of each Lender to make a Loathenoccasion of any Borrowing is
subject to the satisfaction of the following corutis:

(&) The representations and warranties of the Borr@etforth in this Agreement (other than in Sec8d and Sectio
3.05(ii) for any Loan made after the Effective Dagkall be true and correct in all material respect and as of the date of such Borrowing,
except to the extent that such representationsvancnties specifically relate to an earlier dateyhich case they shall be true and correct in
all material respects as of such earlier date.

(b)  Atthe time of and immediately after givinffeet to such Borrowing no Default shall have ocedrand be
continuing.

Each Borrowing shall be deemed to constitute aessprtation and warranty by the Borrower on the thegieeof as to the matters specified in
paragraphs (a) and (b) of this Section.

ARTICLE V

Affirmative Covenants

Until the Commitments have expired or been ternsici@nd the principal of and interest on each Loahadl fees payable
hereunder shall have been paid in full, the Borrovexenants and agrees with the Lenders that:

SECTION 5.01 _Financial Statements and Other RepoFhe Borrower and each of its Subsidiaries wlimiain a
system of accounting established and administeragdordance with sound business practices to ppraparation of consolidated financial
statements in conformity with GAAP and the Borrowslt deliver to the Administrative Agent (which Wideliver copies thereof to the
Lenders) (except to the extent otherwise exprgwslyided below in subsection 5.01(b)(ii)):

(@ (i) as soon as practicable and in any evéthim45 days after the end of each of the firse#hFiscal
Quarters of each Fiscal Year ending after the Effed®ate the consolidated balance sheet of theoB@r and its consolidated
Subsidiaries as at the end of such period, ancethted consolidated statements of income and bblaiers’equity and cash flows
the Borrower and its consolidated Subsidiariesaichecase certified by the chief financial officercontroller of the Borrower that
they fairly present the financial condition of tBerrower and its consolidated Subsidiaries asetitites indicated and the results of
their operations and changes in their financialtfpygs subject to changes resulting from audit andmal year-end adjustments,
based on the Borrower’s normal accounting procedapplied on a consistent basis (except as nogzdiit);

(il  as soon as practicable and in any eventiwi®® days after the end of each Fiscal Year tmsaldated

balance sheet of the Borrower and its consolidStdukidiaries as at the end of such year and thetetonsolidated statements of
income
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and shareholders’ equity and cash flows of the ®&oer and its consolidated Subsidiaries for suchdfi¥ear, accompanied by a
report thereon of an Independent Public Accountdrith report shall be unqualified as to (w) theuaacy of all numbers or
amounts set forth in such financial statementsth@)inclusion or reflection in such financial staents of all amounts pertaining to
contingencies required to be included or refle¢hedein in accordance with GAAP, (y) going concanadl (z) scope of audit, and
shall state that such consolidated financial statempresent fairly the financial position of ther®wer and its consolidated
Subsidiaries as at the dates indicated and thésedguheir operations and changes in their finangosition for the periods indicated
in conformity with GAAP applied on a basis consigteith prior years (except as noted in such repod approved by such
Independent Public Accountant) and that the exatioimdy such Independent Public Accountant in catina with such
consolidated financial statements has been madeciordance with generally accepted auditing stalsglar

The Borrower will be deemed to have complied whtl tequirements of Section 5.01(a)(i) hereof itwit45 days after the
end of each Fiscal Quarter (other than the finst&iQuarter) of each of its Fiscal Years, a cdph® Borrower’s Form 1@ as filed with th
Securities and Exchange Commission with respesti¢h Fiscal Quarter is furnished to the AdministeaAgent, and the Borrower will be
deemed to have complied with the requirements ofi@e5.01(a)(ii) hereof if within 90 days aftertlkend of each of its Fiscal Years, a copy
of the Borrower’s Annual Report on Form 10-K aedilwith the Securities and Exchange Commission ketpect to such Fiscal Year is
furnished to the Administrative Agent:

(b) (i) together with each delivery of financsahtements of the Borrower and its consolidatedsBlidries
pursuant to subdivisions (a)(i) and (a)(ii) abof@,an Officer’s Certificate of the Borrower stagithat the signer has reviewed the
terms of this Agreement and has made, or causkd toade under such signer’s supervision, a reviawasonable detail of the
transactions and condition of the Borrower anadssolidated Subsidiaries during the accountingpgerovered by such financial
statements and that such review has not disclémeexistence during or at the end of such accogipimiod, and that the signer di
not have knowledge of the existence as at theafdtee Officers’ Certificate, of any condition ovent which constitutes an Event of
Default or Default, or, if any such condition oreen existed or exists, specifying the nature antbgef existence thereof and what
action the Borrower has taken, is taking and prepas take with respect thereto; and (y) an Offic€ertificate demonstrating in
reasonable detail compliance with the restrictiomstained in Section 6.03 hereof as of the lastaddlje accounting period covered
by such financial statements (a “Compliance Ce#dti#") and, in addition, a written statement of ¢hef accounting officer, chief
financial officer, any vice president or the tre@sior any assistant treasurer of the Borrowerrit#ag in reasonable detail the
differences between the financial information cord in such financial statements and the inforomationtained in the Officer’s
Certificate relating to compliance with Section®ttereof;

(i promptly upon their becoming available butlyto the extent requested by the AdministratiygeAt, copies

of all publicly available financial statements, ogfs, notices and proxy statements sent by theoBar to its security holders, all
regular and
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periodic reports and all registration statements@mospectuses, if any, filed by the Borrower vatty securities exchange or with
Securities and Exchange Commission;

(iii) promptly upon (and in no event later mhitaree days after) any of the chairman of the dhawe chief
executive officer, the president, the chief accmgnofficer, the chief financial officer or the &gurer of the Borrower obtaining
actual knowledge (x) of any condition or event whoonstitutes an Event of Default or Default, grdffa Material Adverse Effect,
an Officer’s Certificate specifying the nature gragiod of existence of any such condition or evengpecifying the notice given or
action taken by such holder or Person and the aatusuch claimed Default, Event of Default, ev@ntondition, and what action, if
any, the Borrower has taken, is taking and proptiséake with respect thereto; and

(iv) with reasonable promptness, such otharmftion and data with respect to the Borrowemyr af its
Subsidiaries as from time to time may be reasonagzjyested by any Lender.

SECTION 5.02 _Corporate Existencd&xcept as may result from a transaction perohitye Section 6.01 hereof, the
Borrower will, and will cause each other Loan Pagtymaintain its corporate existence in good stemdnd qualify and remain qualified to
do business as a foreign corporation in each jigtisth in which the character of the properties edimr leased by it therein or in which the
transaction of its business is such that the faitarqualify would have a Material Adverse Effect.

SECTION 5.03 _Payment of TaxesThe Borrower will, and will cause each of itshSidiaries to, pay all taxes,
assessments and other governmental charges impperdt or any of its properties or assets or gpeet of any of its franchises, business,
income or property when due which are materiaht&oBorrower and its Subsidiaries, taken as a wipotajided, that no such amount need be
paid if being contested in good faith by approgriatoceedings diligently conducted and if suchmaser other appropriate provision, if any,
as shall be required in conformity with GAAP shadve been made therefor.

SECTION 5.04 _Maintenance of Properties; Insurant@e Borrower will maintain or cause to be maimd in good
repair, working order and condition (ordinary waad tear excepted) all material properties andpsgent used or useful in its business. The
foregoing sentence shall not be construed as talgit@r restrict the sale or disposition of angets of the Borrower or any of its
Subsidiaries. The Borrower will maintain or cats&e maintained, with financially sound and replgansurers, insurance with respect t
material properties and business and the mataoglepties and business of its Subsidiaries agliestor damage of the kinds customarily
insured against by corporations of establishedtegjmn engaged in the same or similar businessgsiamlarly situated, of such types and in
such amounts as are customarily carried underaimilcumstances by such other corporations.

SECTION 5.05 _Compliance with LawsThe Borrower and its Subsidiaries shall exerailsdue diligence in order to
comply in all material respects with the requireisesf all applicable laws, rules, regulations andeos of any Governmental Authority
(including,
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without limitation, laws, rules and regulationsatéig to the disposal of hazardous wastes and @sbesthe environment), noncompliance
with which would have a Material Adverse Effect.

SECTION 5.06 _Notices of ERISA EventThe Borrower will furnish to the Administrativegent and each Lender
prompt written notice of the occurrence of any EREBrent that, alone or together with any other ERES/ents that have occurred, could
reasonably be expected to result in liability af Borrower and its Subsidiaries in an aggregateuamnexceeding $50,000,000.

SECTION 5.07 Inspection RightsThe Borrower will, and will cause each of itsbSidiaries to, permit any
representatives designated by the Administrativerd@r any Lender, upon reasonable prior noticeaamdasonable times, to visit and ins
its properties, to examine and make extracts ftsrbooks, and to discuss its affairs, financescmdlition with its officers and, in the
presence of its officers, its independent accoustan

ARTICLE VI

Negative Covenants

Until the Commitments have expired or terminated #ue principal of and interest on each Loan ahtkak payable
hereunder have been paid in full, the Borrower naws and agrees with the Lenders that:

SECTION 6.01 _Fundamental Changefhe Borrower will not consolidate with or mengéh or into, or transfer all or
substantially all, or any substantial portion, tsfproperties and assets to one or more Persameior a series of related transactions unle
if the Borrower is the surviving entity in any suotinsolidation or merger, after giving effect telsuransaction, there would not exist any
Default or Event of Default hereunder, (i) if tBerrower is not the surviving entity in any suchsolidation or merger, each of the Lenders
(or in the case of any such consolidation or mewgech is in the nature of an internal corporatganization of only the Borrower and its
Subsidiaries and does not, in the reasonable judgofehe Required Lenders affect, in any mataeapect, the creditworthiness of the
Borrower, the Required Lenders) consents to suolalmation or merger in advance or (iii) if therBower transfers all or substantially all,
or any substantial portion, of its properties asskss, the transferee or transferees thereto asyvawned Subsidiaries (except the transferee
or transferees of any substantial portion of itgperties and assets, but not all or substantidlllyf éts properties and assets, shall not be
required to be wholly owned Subsidiaries if thensfar is for fair consideration as reasonably deieed by the Borrower) and any such
transferee that is a domestic Subsidiary beconi@ma Guarantor hereunder pursuant to a Joinderehgeat substantially in the form of
Exhibit D (it being understood that the Borroweddhe Administrative Agent, on behalf of the Lergjanay agree to amendments hereto
solely to provide for such guarantor arrangemesi may reasonably determine are necessary onlliséfor the purposes of this Section,
“Subsidiary” of the Borrower shall include any paatship, limited liability company or other entfwhich shares of stock or other
ownership interests having ordinary voting powehéo than stock or such other ownership interestiniy such power only by reason of the
happening of a contingency) to elect a majorityhef board of directors or other managers thereoaathe time owned, or the manageme!
which is
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otherwise controlled, directly or indirectly thrdugne or more intermediaries, or both, by the Bsen

SECTION 6.02 _Liens The Borrower will not, and will not permit any its Subsidiaries to, directly or indirectly, ctef
incur, assume or permit to exist any Lien on ohwéspect to any property or asset (including aguchent or instrument in respect of goods
or accounts receivable) of the Borrower or anytoSubsidiaries, whether now owned or hereaftenieed, or any income or profits
therefrom, except:

(&) Liens in existence on the date hereof anébsit on Schedule 6.02 hereto;
(b) Permitted Liens;

()  Purchase money security interests (includiogtgages, conditional sales, Capitalized Leasdsaag other title
retention or deferred purchase devices) in retdmgible personal property of the Borrower or ahifoSubsidiaries existing or created at the
time of acquisition thereof or within 90 days thater, and the renewal, extension or refundingnyfsuch security interest in an amount not
exceeding the amount thereof remaining unpaid imatelgt prior to such renewal, extension or refugdiprovided, however, that the
principal amount of Indebtedness and CapitalizeaskeObligations secured by each such securityesitar each item of property shall not
exceed the cost (including all such Indebtednessred thereby, whether or not assumed) of the sighject thereto and that such security
interests shall attach solely to the particulamitaf property so acquired;

(d) Liens on property of a Person existing at the thmeh Person is merged into or consolidated wittBibreower or an
Subsidiary of the Borrower or becomes a Subsidifithe Borrower; providethat such Liens were not created in contemplaticsuoh
merger, consolidation or acquisition and do noeeraltto any assets other than those of the Persoreied into or consolidated with the
Borrower or such Subsidiary or acquired by the Basr or such Subsidiary; and

(e) In addition to Liens permitted by clausestfmpugh (d), the Borrower and its Subsidiaries raye attachment or
judgment Liens and Liens securing the payment déledness, which Liens secure in the aggregateoia than $200,000,00

SECTION 6.03 _Financial Covenants'he Borrower shall not permit the IndebtednesSash Flow Ratio for each
Determination Date, which is the last day of a &igguarter of the Borrower, to be greater thanl4at any time.

SECTION 6.04 _Use of ProceeddNo portion of the proceeds of any borrowing urttiées Agreement shall be used by
Borrower in any manner which would cause the boimgver the application of such proceeds to vioR#égulation U, Regulation T, or
Regulation X of the Board or any other regulatibthe Board or to violate the Exchange Act, in eaabe as in effect on the date or dates of
such borrowing and such use of proceeds.
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ARTICLE VII

Events of Default

If any of the following conditions or events (* Bvs of Default’) shall occur and be continuing:

SECTION 7.01 _ Failure to Make Payments When D#ailure to pay any installment of principal ofya_oan when due,
whether at stated maturity, by acceleration, byceadf prepayment or otherwise; or failure to pay ather amount due under this Agreement
(including, without limitation, the fees describedSection 2.11 hereof) or to pay interest on aagr, in either case within three Business
Days after the date when due.

SECTION 7.02 _Default in Other Agreementga) Failure of the Borrower or any of its Maé¢Subsidiaries to pay
when due, after giving effect to any applicablecgraperiod and to any waiver or extension grantedetimder, any principal or interest on any
Indebtedness of the Borrower or any Material Subasjdother than Indebtedness referred to in sulme€.01) and Capital Lease Obligatit
in a principal amount (individually or in the aggege) of $75,000,000 or more.

(b)  The breach or default of the Borrower or ahijts Subsidiaries with respect to any other tefrany Indebtedness or
Capital Lease Obligations in a principal amountlifiidually or in the aggregate) of $75,000,000 arenor any loan agreement, mortgage,
indenture or other agreement relating theretayéhdailure, default or breach results in such btddness or Capital Lease Obligations in a
principal amount (individually or in the aggregaté)$75,000,000 or more becoming or being declasethe holders thereof to be due and
payable prior to its stated maturity; providédt if the Borrower or any of its Material Subsidés enters into or is a party to (as a borrower,
guarantor or other obligor) any such loan agreemmattgage, indenture or other agreement and sistiuiment contains a provision in the
nature of a “cross-default” clause (whether asfaueprovision, a covenant or otherwise), suchvigion is hereby incorporated by reference
in this Agreement, mutatis mutandir the benefit of the Lenders and the AdministeAgent (and without giving effect to any
amendment, modification or waiver unless such ammemd, modification or waiver is intended solelyctore any ambiguity, omission, defect
or inconsistency (which intention shall be deteruiin good faith by the Chief Financial Officertbé Borrower)); providedfurther, that
notwithstanding anything contained in this Agreetrterthe contrary, this Section 7.02 shall not ppligable to any Indebtedness of, or
Capitalized Lease Obligation (or loan agreementigage, indenture or other agreement relating tbsntered into by, a partnership (a *
Partnershig) of which any Subsidiary of the Borrower is a geal partner (a * General Partrigiprovidedthat (i) such General Partngionly
asset is its interest in the Partnership andihdndebtedness and/or Capitalized Lease Obligadie the case may be, (A) is with recourse
only to such asset, the assets of the Partneralipray asset or assets of any general partneher entity that is not an Affiliate of the
General Partner and (B) is without recourse tdbirower and any of its other Subsidiaries.
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SECTION 7.03 _Breach of Certain CovenantBailure of the Borrower to perform or comply kvéiny term or condition
contained in Section 5.02 or Article 6 of this Agmeent.

SECTION 7.04 _Breach of WarrantyAny material representation or warranty madéhgyBorrower in this Agreement
or in any statement or certificate at any time gitsy the Borrower in writing pursuant hereto omr#éte or in connection herewith or therewith
shall be false in any material respect on the datef which made or deemed to be made.

SECTION 7.05 _Other Defaults Under Agreemefithe Borrower shall default in the performanc@otompliance with
any term contained in this Agreement (other thandefault described in any other provision of Satff hereof) and such default shall not
have been remedied or waived within 30 days aftegipt by the Borrower of notice from the Admirggive Agent or any Lender of such
default.

SECTION 7.06 _Change In Controla) The acquisition (other than from the Boreopby any Person or any “group”,
within the meaning of Section 13(d)(3) or 14(d)}§2}he Exchange Act (excluding, for this purpos$e, Borrower or its Subsidiaries or any
employee benefit plan of the Borrower or its Suiasids) of beneficial ownership (within the meanofdRule 13d-3 promulgated under the
Exchange Act) of 35% or more of either the therstautding shares of common stock or the combinddg@iower of the Borrower’s then
outstanding voting securities entitled to vote galigin the election of directors; or (b) individis who, as of the date hereof, constitute the
board of directors of the Borrower (the “IncumbBotard”) cease for any reason to constitute at least a ityagdrthe board, provided that a
person becoming a director subsequent to the éaéof) whose election, or nomination for electigrifite Borrower’s shareholders, was
approved by a vote of at least a majority of threctbrs then comprising the Incumbent Board (othan an election or nomination of an
individual whose initial assumption of office is@onnection with an actual or threatened electmmest relating to the election of the
directors of the Borrower, as such terms are usétlie 14a-11 of Regulation 14A promulgated unterExchange Act) shall be, for
purposes of this provision, considered a membénefncumbent Board.

SECTION 7.07 Involuntary Bankruptcy; AppointmerfitReceiver, etc.(a) A court having jurisdiction in the premises
shall enter a decree or order for relief in respéthe Borrower or any of its Material Subsidiaria an involuntary case under the Bankru
Code or any applicable bankruptcy, insolvency deosimilar law now or hereafter in effect, whiagkcdee or order is not stayed; or any other
similar relief shall be granted under any appliedilderal or state law and is not stayed.

(b)  Aninvoluntary case is commenced againsBt@ower or any of its Material Subsidiaries unday applicable
bankruptcy, insolvency or other similar law nowhareafter in effect; or a decree or order of a thaving jurisdiction in the premises for the
appointment of a receiver, liquidator, sequestrdtastee, custodian or other officer having simgawers over the Borrower or any of its
Material Subsidiaries, or over all or a substargett of its property, shall have been enteredointerim receiver, trustee or other custodian
of the Borrower or any of its Material Subsidiarfesall or a substantial part of the propertytué Borrower or any of its Material
Subsidiaries is involuntarily appointed; or a watraf
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attachment, execution or similar process is isggainst any substantial part of the property ofBberower or any of its Material
Subsidiaries; and the continuance of any such suergubpart (b) for 90 days unless dismissed, ddmd discharged.

SECTION 7.08 _Voluntary Bankruptcy; AppointmentRéceiver, etc. The Borrower or any of its Material Subsidiaries
shall have an order for relief entered with respedt or commence a voluntary case under the Bgrtky Code or any applicable bankruptcy,
insolvency or other similar law now or hereafteeffect, or shall consent to the entry of an ofderelief in an involuntary case, or to the
conversion of an involuntary case to a voluntaisecainder any such law, or shall consent to theiappent of or taking possession by a
receiver, trustee or other custodian for all ounlbssantial part of its property; the making by Berower or any of its Material Subsidiaries of
any assignment for the benefit of creditors gemgral the inability or failure of the Borrower any of its Material Subsidiaries, or the
admission by the Borrower or any of its MateriabSidiaries in writing of its inability to pay itethts as such debts become due; or the Boarc
of Directors of the Borrower or any Material Suliaigt (or any committee thereof) adopts any resolutr otherwise authorizes action to
approve any of the foregoing; or

SECTION 7.09 _Judgments and Attachmenfsny money judgment, writ or warrant of attachmem similar process
involving individually or at any one time in thegrggate an amount in excess of $200,000,000 (eddziihet of insurance coverage, so long
as such coverage has been accepted by the relesardnce company or companies) shall be enterélbdragainst the Borrower or any of
its Subsidiaries or any of its assets and shalhremndischarged, unvacated, unbonded or unstagetie case may be, for a period of 90
or in any event later than five days prior to tla¢edof any announced sale thereunder; or

SECTION 7.10 _lInvoluntary DissolutianAny order, judgment or decree shall be entegainst the Borrower or any of
its Material Subsidiaries decreeing the dissolutiosplit up of the Borrower or any of its Mater#ubsidiaries and such order shall remain
undischarged or unstayed for a period in exce§® afays; or

SECTION 7.11 _ERISA Event An ERISA Event shall have occurred that, wheésetatogether with all other ERISA
Events that have occurred, could reasonably bectegh¢o result in a Material Adverse Effect;

THEN (i) upon the occurrence of any Event of Defalglscribed in the foregoing subsection 7.07 08,Alfe unpaid
principal amount of and accrued interest on thensa@nd any fees and other amounts owing by theoBeirunder this Agreement and the
Notes shall automatically become immediately duk @ayable, without presentment, demand, protesthar requirements of any kind, all
which are hereby expressly waived by the Borrower the obligation of each Lender to make any Ladnadl thereupon terminate, and (ii)
upon the occurrence of any other Event of Defaludt, Administrative Agent, as directed by the Reggliicenders, may, by written notice to
the Borrower, declare all of the unpaid principalcaunt of and accrued interest on the Loans andess/and other amounts owing by the
Borrower under this Agreement and the Notes tabd,the same shall forthwith become immediatels, ad payable, together with accrued
interest thereon, and the obligation of each Letalenake any Loan hereunder shall thereupon tetmindevertheless, if at any time within
60 days after
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acceleration of the maturity of the Loans the Baenshall pay all arrears of interest and all payt®®n account of the principal which shall
have become due otherwise than by acceleratioh {(atiérest on principal and, to the extent perrditig law, on overdue interest, at the rates
specified in this Agreement or the Notes) and tilkofees or expenses then owed hereunder ansteitEof Default and Defaults (other tt
non-payment of principal of and accrued interesthenLoans and the Notes due and payable solelyrtue of acceleration) shall be
remedied or waived pursuant to Section 9.02 hetkef the Required Lenders by written notice toBberower may (in their sole discretion)
rescind and annul the acceleration and its consegse but such action shall not affect any subgsgdeeent of Default or Default or impair
any right consequent thereon.

ARTICLE VI

The Administrative Agent

Each of the Lenders hereby irrevocably appointsAthainistrative Agent as its agent and authoribesAdministrative
Agent to take such actions on its behalf and toase such powers as are delegated to the AdmatiisrAgent by the terms hereof, together
with such actions and powers as are reasonablgental thereto.

The bank serving as the Administrative Agent hedeurshall have the same rights and powers in fiagty as a Lender as
any other Lender and may exercise the same ashtibugre not the Administrative Agent, and suchlband its Affiliates may accept
deposits from, lend money to and generally engagay kind of business with the Borrower or any Sdilary or other Affiliate thereof as if
it were not the Administrative Agent hereunder.

The Administrative Agent shall not have any dutiesbligations except those expressly set fortleinerWithout limiting
the generality of the foregoing, (a) the Adminititra Agent shall not be subject to any fiduciaryotiner implied duties, regardless of whether
a Default has occurred and is continuing, (b) tllenMistrative Agent shall not have any duty to takg discretionary action or exercise any
discretionary powers, except discretionary rightd powers expressly contemplated hereby that thididtrative Agent is required to
exercise in writing by the Required Lenders, andefcept as expressly set forth herein, the Adrratise Agent shall not have any duty to
disclose, and shall not be liable for the failwelisclose, any information relating to the Borroweany of its Subsidiaries that is
communicated to or obtained by the bank servingdmsinistrative Agent or any of its Affiliates in grtapacity. The Administrative Agent
shall not be liable for any action taken or noetaky it with the consent or at the request ofRbguired Lenders (or, if so specified by this
Agreement, all Lenders) or in the absence of ita gvoss negligence or willful misconduct. The Adisirative Agent shall be deemed not to
have knowledge of any Default unless and untiltemitnotice thereof is given to the Administrativgefat by the Borrower or a Lender, and
the Administrative Agent shall not be responsiloledr have any duty to ascertain or inquire inja(ly statement, warranty or representation
made in or in connection with this Agreement, tfig¢ contents of any certificate, report or otherutoent delivered hereunder or in connec
herewith, (iii) the performance or observance of ahthe covenants, agreements or other termsradittons set forth herein, (iv) the validit
enforceability, effectiveness or genuineness &f fgreement or any other agreement, instrumenbourment, or (v) the satisfaction of any
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condition set forth in Article 1V or elsewhere higreother than to confirm receipt of items expressiuired to be delivered to the
Administrative Agent.

The Administrative Agent shall be entitled to relyon, and shall not incur any liability for relyimgon, any notice, request,
certificate, consent, statement, instrument, docuraeother writing believed by it to be genuinelda have been signed or sent by the propet
Person. The Administrative Agent also may relyrnupay statement made to it orally or by telephamtzelieved by it to be made by the
proper Person, and shall not incur any liability felying thereon. The Administrative Agent maysault with legal counsel (who may be
counsel for the Borrower), independent accountandsother experts selected by it, and shall ndiabé for any action taken or not taken by
it in accordance with the advice of any such coljegEountants or experts.

The Administrative Agent may perform any and alduties and exercise its rights and powers biirough any one or
more sub-agents appointed by the AdministrativerAgdhe Administrative Agent and any such sub-ageay perform any and all its duties
and exercise its rights and powers through thepeetive Related Parties. The exculpatory pronssiaf the preceding paragraphs shall apply
to any such sub-agent and to the Related Partire gdministrative Agent and any such sub-agemd,shall apply to their respective
activities in connection with the syndication oéttredit facilities provided for herein as wellaadivities as Administrative Agent.

Subject to the appointment and acceptance of &ssoc Administrative Agent as provided in this gaagh, the
Administrative Agent may resign at any time by fyatig the Lenders and the Borrower. Upon any sesignation, the Required Lenders
shall have the right, in consultation with the Baver, to appoint a successor. If no successor lshad been so appointed by the Required
Lenders and shall have accepted such appointmémnnv@0 days after the retiring Administrative Ageives notice of its resignation, then
the retiring Administrative Agent may, on behalftbé Lenders, appoint a successor AdministrativerAgvhich shall be a bank with an oft
in New York, New York, or an Affiliate of any sudfank. Upon the acceptance of its appointment asididtrative Agent hereunder by a
successor, such successor shall succeed to anchdeested with all the rights, powers, privileged duties of the retiring Administrative
Agent, and the retiring Administrative Agent sHadl discharged from its duties and obligations hadlet The fees payable by the Borrower
to a successor Administrative Agent shall be theesas those payable to its predecessor unlessvigbergreed between the Borrower and
such successor. After the Administrative Agent'signation hereunder, the provisions of this Aetighd Section 9.03 shall continue in effect
for its benefit in respect of any actions takemmitted to be taken by it while it was acting asfdistrative Agent.

Each Lender acknowledges that it has, independantywithout reliance upon the Administrative Agentainy other
Lender and based on such documents and informasigirhas deemed appropriate, made its own crediysis and decision to enter into this
Agreement. Each Lender also acknowledges thaitljtimdependently and without reliance upon thewidistrative Agent or any other
Lender and based on such documents and informasigrshall from time to time deem appropriate ticare to make its own decisions in
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taking or not taking action under or based upos Agreement, any related agreement or any docufmerished hereunder or thereunder.

It is agreed that neither the Syndication Agentamyr Documentation Agent shall have any dutiepaesibilities or
liabilities hereunder in its capacity as such.

ARTICLE IX
Miscellaneous
SECTION 9.01 _Notices Except in the case of notices and other comnatioics expressly permitted to be given by

telephone or as contemplated below, all noticesadimelr communications provided for herein shalirbariting and shall be delivered by
hand or overnight courier service, mailed by ciediifor registered mail or sent by telecopy, aofed:

(@) ifto any Loan Party, to the Borrower at:

The McGraw-Hill Companies, Inc.

1221 Avenue of the Americas

New York, New York 10020

Attention: Elizabeth ¢ Melia
Treasurer

(Telecopy No. (212) 512-6052)

with a copy to:

1221 Avenue of the Americas
New York, New York 10020
Attention: Kenneth M. Vittor
Executive Vice President and General Counsel
(Telecopy No. (212) 512-4827)

(b)  if to the Administrative Agent, to:

JPMorgan Chase Bank, N.A.
1111 Fannin, Floor 10
Houston, Texas 77002
Attention: Maryann Bui
Telephone: (713) 750-7932
Telecopy: (713) 750-2878

with a copy to:

JPMorgan Chase Bank, N.A.
383 Madison Avenue, 24Floor
New York, New York 10179
Attention: Goh Siew Tan
Telecopy: (212) 270-5127
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(c) ifto the Swingline Lender, to:

JPMorgan Chase Bank, N.A.
1111 Fannin, Floor 10
Houston, Texas 77002
Attention: Maryann Bui
Telephone: (713) 750-7932
Telecopy: (713) 750-2878

(d) if to any other Lender, to it at its addrémistelecopy number) set forth in its AdministratiQuestionnaire.

Notices and other communications to the Lendersureter may be delivered or furnished by electroniomunications (including-mail anc
internet or intranet websites) pursuant to procesiapproved by the Administrative Agent; provideat the foregoing shall not apply to
notices pursuant to Article 1l or to certificateslidered pursuant to Section 5.01(b) unless othenagreed by the Administrative Agent and
the applicable Lender. The Administrative Agenthar Borrower (on behalf of the Loan Parties) mayts discretion, agree to accept notices
and other communications to it hereunder by eleatroommunications pursuant to procedures apprbyeat providedthat approval of such
procedures may be limited to particular noticesmnmunications. All such notices and other commations sent to an e-mail address shall
be deemed received upon the sender’s receipt aflamwledgement from the intended recipient (sichyathe “return receipt requested”
function, as available, return e-mail or other teritacknowledgement), provided that if not giverimtythe normal business hours of the
recipient, such notice or communication shall bended to have been given at the opening of busome#ise next Business Day for the
recipient. All other notices and communicationgegi to any party hereto in accordance with theipions of this Agreement and delivered
by hand or overnight courier service, mailed byified or registered mail or sent by telecopy shalldeemed to have been given on the date
of receipt,_providedhat if not given during normal business hourstlfer recipient, shall be deemed to have been givdreapening of
business on the next Business Day for the recipi@nly party hereto may change its address ordpheaumber for notices and other
communications hereunder by notice to the othetigsahnereto.

SECTION 9.02 _Waivers; Amendmentga) No failure or delay by the Administrativgént or any Lender in exercisil
any right or power hereunder shall operate as gex#inereof, nor shall any single or partial exsgmf any such right or power, or any
abandonment or discontinuance of steps to enfarcke @ right or power, preclude any other or furthagrcise thereof or the exercise of any
other right or power. The rights and remedieshefAdministrative Agent and the Lenders hereundecamulative and are not exclusive of
any rights or remedies that they would otherwiseshaNo waiver of any provision of this Agreementonsent to any departure by the
Borrower therefrom shall in any event be effectivdess the same shall be permitted by paragrapdf th)s Section, and then such waiver or
consent shall be effective only in the specifidanse and for the purpose for which given. Withouiting the generality of the foregoing,
the making of a Loan shall not be construed as a
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waiver of any Default, regardless of whether thenimstrative Agent or any Lender may have had roticknowledge of such Default at the
time.

(b) Neither this Agreement nor any provision lnémaay be waived, amended or modified except puntsicean
agreement or agreements in writing entered intthbyBorrower and the Required Lenders or by thed®eer and the Administrative Agent
with the consent of the Required Lenders; provitied no such agreement shall (i) increase the Cémenit of any Lender without the
written consent of such Lender, (ii) reduce thagpal amount of any Loan or reduce the rate aregt thereon, or reduce any fees payable
hereunder, without the written consent of each kemdfected thereby, (iii) postpone the scheduke® df payment of the principal amount of
any Loan, or any interest thereon, or any feeslgay@ereunder, or reduce the amount of, waive ousxany such payment, or postpone the
scheduled date of expiration of any Commitmenthauit the written consent of each Lender affectedethy, (iv) change Section 2.17(b) or
(c) in a manner that would alter the pro rata sttpaf payments required thereby, without the wmittensent of each Lender, (v) change any
of the provisions of Section 2.19 without the veiittconsent of the Administrative Agent and the $jlifie Lender, or (vi) change any of the
provisions of this Section or the definition of ‘@Réred Lendersbr any other provision hereof specifying the numdrepercentage of Lend¢
required to waive, amend or modify any rights hadar or make any determination or grant any conser@under, without the written
consent of each Lender; providefiirther, that no such agreement shall amend, modify aratise affect the rights or duties of the
Administrative Agent or the Swingline Lender herdenwithout the prior written consent of the Adrsinative Agent or the Swingline
Lender, as the case may be.

SECTION 9.03 _Expenses; Indemnity; Damage Waiww Fiduciary Duty. (a) The Borrower shall pay (i) all
reasonable and actual out-of-pocket expenses eatilny the Administrative Agent and its Affiliateéscluding the reasonable and actual fees,
charges and disbursements of counsel for the Adinative Agent, in connection with the syndicatadrthe credit facilities provided for
herein, the preparation and administration of &gseement or any amendments, modifications or waieéthe provisions hereof (whether
not the transactions contemplated hereby or thesbhif be consummated) and (i) all reasonableaatal out-of-pocket expenses incurred
by the Administrative Agent or any Lender, incluglithhe fees, charges and disbursements of any ddonsee Administrative Agent or any
Lender, in connection with the enforcement or prtidm of its rights in connection with this Agreembegincluding its rights under this Sectii
or in connection with the Loans made hereundehjdicg in connection with any workout, restructyyior negotiations in respect thereof.

(b)  The Borrower shall indemnify the AdministraiAgent and each Lender, and each Related Paayyobf the
foregoing Persons (each such Person being callédnalemnite€’) against, and hold each Indemnitee harmless feong,and all losses,
claims, damages, liabilities and related experieekjding the fees, charges and disbursementsyo€amnsel for any Indemnitee, incurred by
or asserted against any Indemnitee arising ouha@nnection with, or as a result of (i) the ex@muor delivery of this Agreement or any
agreement or instrument contemplated hereby, tHferpgance by the parties hereto of their respedaiblegations hereunder or the
consummation of the Transactions or any other &etitns contemplated hereby, (ii) any actual argatl presence or release of hazardous
materials on or from any property owned or operatethe Borrower or any of its Subsidiaries,
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or any environmental liability related in any waythe Borrower or any of its Subsidiaries, or @i)y actual or prospective claim, litigation,
investigation or proceeding relating to any of thiegoing, whether based on contract, tort or ahgrotheory and regardless of whether any
Indemnitee is a party thereto; providiat such indemnity shall not, as to any Indemnibeeavailable to the extent that such losseanslai
damages, liabilities or related expenses resuttad the gross negligence or wilful misconduct affsindemnitee or any of its Affiliates.

(c) To the extent that the Borrower fails to jgeny amount required to be paid by it to the Adntiatsve Agent or the
Swingline Lender under paragraph (a) or (b) of 88stion, each Lender severally agrees to payetétministrative Agent or the Swingline
Lender, as the case may be, such Lender’s Apptdaetcentage (determined as of the time that thécaple unreimbursed expense or
indemnity payment is sought) of such unpaid amaopmtyidedthat the unreimbursed expense or indemnified kdagn, damage, liability or
related expense, as the case may be, was inciyrredasserted against the Administrative Agenther$wingline Lender in its capacity as
such.

(d) To the extent permitted by applicable lawcreaf the Loan Parties, the Lenders and the Adinatise Agent shall
not assert, and hereby waives, any claim againstralemnitee or any other party hereto, on anyrghebliability, for special, indirect,
consequential or punitive damages (as opposeddotdir actual damages) arising out of, in conoectvith, or as a result of, this Agreement
or any agreement or instrument contemplated hetabyTransactions or the use of the proceeds thereo

(e)  The Borrower shall not be liable for any ligies, obligations, losses, damages, penaltiepas, judgments, suits,
claims, costs, expenses and disbursements whictbemagposed on, incurred by or asserted againsidemnitee that is a Lender by another
Lender or any entity which has purchased or othewicquired a participation in any Loan, Commitnweribterest herein or in a Note of
such Indemnitee to the extent such relate solety trise solely out of actions taken or not takgrthe Indemnitee Lender in connection with
matters that are of an “interbank nature”. Todk&ent that the undertaking to indemnify, pay aoldl tharmless set forth in the preceding
sentence may be unenforceable because it is wielafiany law or public policy or otherwise, therBawer shall contribute the maximum
portion which it is permitted to pay and satisfydenapplicable law, to the payment and satisfaaifoall indemnified liabilities incurred by
the Indemnitees or any of them.

(H  All amounts due under this Section shall bggble promptly after written demand therefor.
(9) Each Loan Party agrees that neither the Athtnative Agent nor any Lender has any fiduciatgtienship with or

duty to such Loan Party arising out of or in cortimecwith this Agreement, and the relationship betw the Administrative Agent and the
Lenders, on the one hand, and the Loan Partieseoather hand, in connection herewith or thereigittolely that of debtor and creditor.

SECTION 9.04 _Successors and Assigrfa) The provisions of this Agreement shall bedlmg upon and inure to the
benefit of the parties hereto and their respectieessors and assigns permitted hereby, excegt)ttiee Borrower may not assign or
otherwise transfer
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any of its rights or obligations hereunder withthe prior written consent of each Lender (and dtgngpted assignment or transfer by the
Borrower without such consent shall be null andlyaind (ii) no Lender may assign or otherwise fi@miss rights or obligations hereunder
except in accordance with this Section. Nothinthia Agreement, expressed or implied, shall besttard to confer upon any Person (other
than the parties hereto, their respective successut assigns permitted hereby, Participants &@xtent provided in paragraphs (e) and (
this Section) and, to the extent expressly contataglhereby, the Related Parties of each of theididirative Agent and the Lenders) any
legal or equitable right, remedy or claim undebgreason of this Agreement.

(b) (i) Subject to the conditions set forth in paradrélp)(ii) below, any Lender may assign to one oreressignees all
a portion of its rights and obligations under thgreement (including all or a portion of its Commént and the Loans at the time owing to it)
with the prior written consent (such consent ndiéainreasonably withheld) of (A) the Borrower;\apdedthat no consent of the Borrower
shall be required for an assignment to a Lendedili#e of a Lender, an Approved Fund or, if an Bvvef Default has occurred and is
continuing, any other assignee; (B) the AdministeaAgent, providedhat no consent of the Administrative Agent shallrbquired for an
assignment of all or any portion of a Competitiveah to a Lender, an Affiliate of a Lender or an Apj@d Fund; and (C) in the case of an
assignment of all or a portion of a Commitmentmy Aender’s obligations in respect of its SwingllBeposure, the Swingline Lender, (ii)
Assignments shall be subject to the following add#l conditions: except in the case of an assignnea Lender or an Affiliate of a Lender
or an assignment of the entire remaining amouth®fssigning Lender's Commitment or Loans of alas§; the amount of the Commitment
or Loans of the assigning Lender subject to each agsignment (determined as of the date the Assighand Acceptance with respect to
such assignment is delivered to the Administratigent) shall not be less than $10,000,000 or, éncdse of a Competitive Loan, $1,000,(
unless each of the Borrower and the Administratigent otherwise consent providétht no such consent of the Borrower shall be requif
an Event of Default has occurred and is continufiiigj;ieach partial assignment shall be made aassignment of a proportionate part of all
the assigning Lender’s rights and obligations urhisr Agreement, except that this clause (iii) Ehat apply to rights in respect of
outstanding Competitive Loans, (iv) the partieedoh assignment shall execute and deliver to timiridtrative Agent an Assignment and
Acceptance, together with a processing and redordége of $3,500, and (v) the assignee, if it shat be a Lender, shall deliver to the
Administrative Agent an Administrative Questionmaiin which the assignee designates one or moré cmttacts to whom all syndicate-
level information (which may contain material nombfic information about the Borrower and its rethparties) will be made available and
who may receive such information in accordance withassignee’s compliance procedures and appdidabs, including Federal and state
securities laws. Upon acceptance and recordingujant to paragraph (d) of this Section, from anerdhe effective date specified in each
Assignment and Acceptance, the assignee thereshdBbe a party hereto and, to the extent ofiterést assigned by such Assignment and
Acceptance, have the rights and obligations ofradee under this Agreement, and the assigning Lethdeeunder shall, to the extent of the
interest assigned by such Assignment and Acceptéeceleased from its obligations under this Agreet (and, in the case of an
Assignment and Acceptance covering all of the asisggLenders rights and obligations under this Agreement, duerider shall cease to b
party hereto but shall continue to be entitlech henefits of Sections 2.15, 2.16, 2.17 and 9.03).
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Without the prior written consent of the Adminigive Agent, no assignment shall be made to anydRdtsat bears a relationship to the
Borrower described in Section 108(e)(4) of the Cgquevidedthat consent shall not be required to the extemBibrrower is able to establish
to the reasonable satisfaction of the Administeathgent that, as a result of such assignment,ghig@ed portion of such Loan will not have
original issue discount for U.S. federal income paxposes, or will have an amount of original isdiseount for U.S. federal income tax
purposes that is exactly equal to the amount gfirmal issue discount, if any, on the remaining LoaAny assignment or transfer by a Lender
of rights or obligations under this Agreement tti@es not comply with this paragraph shall be tbéte purposes of this Agreement as a sale
by such Lender of a participation in such rightd abligations in accordance with paragraph (ehisf $ection.

(c)  The Administrative Agent, acting for this pose as an agent of the Borrower, shall maintagmatof its offices in a
copy of each Assignment and Acceptance deliverddated a register for the recordation of the naared addresses of the Lenders, and the
Commitment of, and principal amount of the Loansngato, each Lender pursuant to the terms hereafi fime to time (the “ Register
"). The entries in the Register shall be conclusiverathanifest error, and the Borrower, the Admiaiste Agent and the Lenders shall t
each Person whose name is recorded in the Repistauant to the terms hereof as a Lender herediodall purposes of this Agreement,
notwithstanding notice to the contrary. The Remgishall be available for inspection by the Borroaed any Lender, at any reasonable time
and from time to time, upon reasonable prior notice

(d)  Upon its receipt of a duly completed Assigninend Acceptance executed by an assigning Lenmkam assignee,
the assignee’s completed Administrative Questiaen@inless the assignee shall already be a Lemdleuhder), the processing and
recordation fee referred to in paragraph (b) of 8&ction and any written consent to such assighraquired by paragraph (b) of this Sect
the Administrative Agent shall accept such Assigniand Acceptance and record the information caetatherein in the Register. No
assignment shall be effective for purposes of Algigeement unless it has been recorded in the Registprovided in this paragraph.

(e)  Any Lender may, without the consent of therBaer, the Administrative Agent or the Swinglinerider, sell
participations to one or more banks or other esti(a “ Participant) in all or a portion of such Lender’s rights aolligations under this
Agreement (including all or a portion of its Commént and the Loans owing to it); providéndt (i) such Lender’s obligations under this
Agreement shall remain unchanged, (ii) such Lestatl remain solely responsible to the other psuttiereto for the performance of such
obligations, (iii) the Borrower, the Administrativegent and the other Lenders shall continue to delaly and directly with such Lender in
connection with such Lender’s rights and obligagiomder this Agreement and (iv) without the prioitten consent of the Administrative
Agent, no participation shall be sold to any Pertbat bears a relationship to the Borrower desdriheSection 108(e)(4) of the Code;
providedthat consent shall not be required to the extenBibrrower is able to establish to the reasonalilsfaction of the Administrative
Agent that, as a result of such assignment, thgrees$ portion of such Loan will not have origins$ile discount for U.S. federal income tax
purposes, or will have an amount of original isgiseount for U.S. federal income tax purposesithakactly equal to the amount of original
issue discount, if any,
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on the remaining Loans. Any agreement or instrurparsuant to which a Lender sells such a partiimpashall provide that such Lender
shall retain the sole right to enforce this Agreatrend to approve any amendment, modification davevaof any provision of this Agreeme
providedthat such agreement or instrument may providesheth Lender will not, without the consent of thetiegant, agree to any
amendment, modification or waiver described inftrst proviso to Section 9.02(b) that affects seahrticipant. Subject to paragraph (f) of
this Section, the Borrower agrees that each Lesidgalt be entitled to the benefits of Sections 22145 and 2.16 for the account of any
Participant from such Lender to the extent thasiigh Lender would have been entitled to such litsrtedd it not sold a participation to such
Participant and (ii) such Participant has suffdfelsame disadvantage as such Lender would hafezexiihad it not sold such
participation. Each Lender that sells a partiégrashall, acting solely for this purpose as amagé the Borrower, maintain a register on
which it enters the name and address of each Panicand the principal amounts (and stated inteod®ach Participant’s interest in the
Loans or other obligations under this Agreemerd (tRarticipant Registe). The entries in the Participant Register shallconclusive
absent manifest error, and such Lender shall é@eth person whose name is recorded in the Parttdjegister as the owner of such
participation for all purposes of this Agreementwithstanding any notice to the contrary.

(fH A Participant shall not be entitled to reaeany greater payment under Section 2.14, 2.1516rthan the applicable
Lender would have been entitled to receive witlpeesto the participation sold to such Participantess (solely with respect to Sections !
and 2.15) the sale of the participation to suchiépant is made with the Borrower’s prior writtennsent. A Participant that would be a
Foreign Lender if it were a Lender shall not batkt to the benefits of Section 2.16 unless ther®aer is notified of the participation sold
such Participant and such Participant agreeshéobenefit of the Borrower, to comply with Sectd6(f) as though it were a Lender.

() Any Lender may at any time pledge or assign a ggdaterest in all or any portion of its rights der this Agreemet
(including under its Notes, if any) to secure oatigns of such Lender, including any pledge orgrsaent to secure obligations to a Federal
Reserve Bank; provided that no such pledge or mss#gt shall release such Lender from any of itgyatibns hereunder or substitute any
such pledgee or assignee for such Lender as alpamyo.

SECTION 9.05 _Survival All covenants, agreements, representations amchwties made by the Loan Parties hereir
in the certificates or other instruments deliveiredonnection with or pursuant to this Agreemeralisbe considered to have been relied upon
by the other parties hereto and shall survive ¥ee@tion and delivery of this Agreement and the imgof any Loans, regardless of any
investigation made by any such other party or sihéhalf and notwithstanding that the Administmthgent or any Lender may have had
notice or knowledge of any Default or incorrectresgentation or warranty at the time any credikigmeded hereunder, and shall continue in
full force and effect as long as the principal phay accrued interest on any Loan or any fee groéimer amount payable under this
Agreement is outstanding and unpaid and so loigea€ommitments have not expired or terminatede fifovisions of Sections 2.14, 2.15,
2.16 and 9.03 and Article VIII shall survive andn@n in full force and effect regardless of theiammation of the transactions contempl
hereby, the
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repayment of the Loans, the expiration or termaratf the Commitments or the termination of thigégment or any provision hereof.

SECTION 9.06 _Counterparts; Integration; Effeatigss. This Agreement may be executed in counterpartd by
different parties hereto on different counterpamsch of which shall constitute an original, biibawhich when taken together shall
constitute a single contract. This Agreement andseparate letter agreements with respect topf@gasble to the Administrative Agent
constitute the entire contract among the partilsding to the subject matter hereof and supersagead all previous agreements and
understandings, oral or written, relating to thbjsat matter hereof. Except as provided in Secti@1, this Agreement shall become effec
when it shall have been executed by the Adminisgaigent and when the Administrative Agent shalé received counterparts hereof
which, when taken together, bear the signaturesdh of the other parties hereto, and thereaftdl Isb binding upon and inure to the benefit
of the parties hereto and their respective successal assigns. Delivery of an executed countegbar signature page of this Agreement by
telecopy or e-mail shall be effective as deliveihaananually executed counterpart of this Agreement

SECTION 9.07 _Severability Any provision of this Agreement held to be iridalllegal or unenforceable in any
jurisdiction shall, as to such jurisdiction, beffieetive to the extent of such invalidity, illegilior unenforceability without affecting tt
validity, legality and enforceability of the remaig provisions hereof; and the invalidity of a peutar provision in a particular jurisdiction
shall not invalidate such provision in any othetgdiction.

SECTION 9.08 _Right of Setoff If an Event of Default shall have occurred amdccbntinuing, each Lender is hereby
authorized at any time and from time to time, to fillest extent permitted by law, to set off apgplgt any and all deposits (general or spe:
time or demand, provisional or final) at any tinechand other indebtedness at any time owing by seader to or for the credit or the
account of the Borrower against any of and allahkgations of the Borrower now or hereafter exigtunder this Agreement held by such
Lender or any of its Affiliates, irrespective of ather or not such Lender shall have made any demnagher this Agreement and although
such obligations may be unmatured. The rightsachd.ender under this Section are in addition beotights and remedies (including other
rights of setoff) which such Lender may have.

SECTION 9.09 _Governing Law; Jurisdiction; Consen®ervice of Process(a) This Agreement shall be construed in
accordance with and governed by the law of theeSiBNew York.

(b) Each Loan Party hereby irrevocably and unitandhlly submits, for itself and its property, ttee nonexclusive
jurisdiction of the Supreme Court of the State efANYork sitting in New York County and of the UnitS&tates District Court of the Southe
District of New York, and any appellate court framy thereof, in any action or proceeding arisingajwr relating to this Agreement, or for
recognition or enforcement of any judgment, anchaddhe parties hereto hereby irrevocably and oditmnally agrees that all claims in
respect of any such action or proceeding may bedread determined in such New York State or, toetktent permitted by law, in such
Federal court. Each of the parties hereto agrestsatfinal judgment in any such action or procegdiall be conclusive and may be enfor
in other jurisdictions
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by suit on the judgment or in any other manner joled by law. Nothing in this Agreement shall affany right that the Administrative
Agent or any Lender may otherwise have to bringastion or proceeding relating to this Agreemeratiagt any Loan Party or its properties
in the courts of any jurisdiction.

() Each Loan Party hereby irrevocably and unitmrdhlly waives, to the fullest extent it may léigaand effectively do
S0, any objection which it may now or hereafteréhtivthe laying of venue of any suit, action orgeeding arising out of or relating to this
Agreement in any court referred to in paragraptottihis Section. Each of the parties hereto henmgbvocably waives, to the fullest extent
permitted by law, the defense of an inconvenientrfoto the maintenance of such action or proceeidiagy such court.

(d) Each party to this Agreement irrevocably @aris to service of process in the manner provideddtices in
Section 9.01. Nothing in this Agreement will affétee right of any party to this Agreement to sgovecess in any other manner permitted by
law.

SECTION 9.10 WAIVER OF JURY TRIAL EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING D THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TOROR ANY OTHER THEORY). EACH PARTY HERETO
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTRNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOUINIOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AD THE OTHER PARTIES HERETO HAVE BEEN INDUCED
TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGSHE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION.

SECTION 9.11 _HeadingsArticle and Section headings and the Table oft€ats used herein are for convenience of
reference only, are not part of this Agreement small not affect the construction of, or be tak&o iconsideration in interpreting, this
Agreement.

SECTION 9.12 _Confidentiality (a) The Lenders shall hold all non-public imf@tion obtained pursuant to this
Agreement which has been identified as such bytreower in accordance with their customary proeceddor handling confidential
information of this nature and in accordance wifesand sound banking practices and in any eveptmnake disclosure reasonably required
by any bona fide transferee or participant, orvaht credit default or swap counterparty, in cotioecwith the contemplated transfer of any
Note, Loan or Commitment or participation thereémits employees, directors, agents, attorneysyuattants and other professional advis
or those of any of its affiliates on a confidenbakis or as required or requested by any govertainggency or representative thereof or
pursuant to legal process; provided that, unlessiipally prohibited by applicable law or courider, each Lender shall notify the Borrower
of any request by any governmental agency or reptasve thereof (other than any such requestmmection with an examination of the
financial condition of such Lender by such governtakagency) or request pursuant to legal procasdigclosure of any such non-public
information prior to disclosure of such informatisa that either or both
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of them may seek an appropriate protective ordet;farther, provided that in no event shall any dembe obligated or required to return any
materials furnished by the Borrower or any of itgoSidiaries.

(b)) EACH LENDER ACKNOWLEDGESTHAT INFORMATION FURNISHED TO IT PURSUANT TO THIS
AGREEMENT MAY INCLUDE MATERIAL NON-PUBLIC INFORMATION CONCERNING THE BORROWER AND ITS
RELATED PARTIES, AND CONFIRMSTHAT IT HASDEVELOPED COMPLIANCE PROCEDURES REGARDING THE USE
OF MATERIAL NON-PUBLIC INFORMATION AND THAT IT WILL HANDLE SUCH MATERIAL NON-PUBLIC
INFORMATION IN ACCORDANCE WITH THOSE PROCEDURES AND APPLICABLE LAW, INCLUDING FEDERAL AND
STATE SECURITIESLAWS.

() ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERSAND AMENDMENTS, FURNISHED BY
THE BORROWER OR THE ADMINISTRATIVE AGENT PURSUANT TO, OR IN THE COURSE OF ADMINISTERING, THIS
AGREEMENT WILL BE SYNDICATE-LEVEL INFORMATION, WHICH MAY CONTAIN MATERIAL NON-PUBLIC
INFORMATION ABOUT THE BORROWER AND ITSRELATED PARTIES. ACCORDINGLY, EACH LENDER
ACKNOWLEDGESTO THE BORROWER AND THE ADMINISTRATIVE AGENT THAT IT HASIDENTIFIED INITS
ADMINISTRATIVE QUESTIONNAIRE A CREDIT CONTACT WHO MAY RECEIVE INFORMATION THAT MAY CONTAIN
MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH ITSCOMPLIANCE PROCEDURESAND APPLICABLE
LAW.

SECTION 9.13 USA PATRIOT Act Each Lender hereby notifies the Borrower thaspant to the requirements of the
USA Patriot Act (Title 11l of Pub. L. 107-56 (sigdento law October 26, 2001)) (the "Act"), it ijdred to obtain, verify and record
information that identifies the Borrower, whichanfnation includes the name and address of the Bemrand other information that will
allow such Lender to identify the Borrower in aatamce with the Act.

ARTICLE X
Loan Guaranty

SECTION 10.01 _ GuarantyEach Loan Guarantor hereby agrees that it igljoand severally liable for, and, as primary
obligor and not merely as surety, absolutely amzbaditionally guarantees to the Lenders and otbktdns of Obligations from time to time
the prompt payment when due, whether at statedrityatupon acceleration or otherwise, and at alleis thereafter, of the Obligations and all
costs and expenses including, without limitatidh¢caurt costs and attorneys’ fees and expensasgrancurred by the Administrative Agent
and the Lenders and such other holders in endemytiricollect all or any part of the Obligationerfr, or in prosecuting any action against,
the Borrower, any Loan Guarantor or any other guareof all or any part of the Obligations (suclstsoand expenses, together with the
Obligations, collectively the “Guaranteed Obligatt). Each Loan Guarantor further agrees that
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the Guaranteed Obligations may be extended or reshéwwhole or in part without notice to or furtteessent from it, and that it remains
bound upon its guarantee notwithstanding any sxtdneion or renewal.

SECTION 10.02 _ Guaranty of Paymenthis Loan Guaranty is a guaranty of paymentrastcf collection. Each Loan
Guarantor waives any right to require the Admiliste Agent or any Lender or other holder of oltiigras to sue the Borrower, any Loan
Guarantor, any other guarantor, or any other Pevbtigated for all or any part of the Guaranteedigations (each, an “Obligated Party”), or
otherwise to enforce its payment against any ealtdisecuring all or any part of the Guaranteedgabibns.

SECTION 10.03 _No Discharge or Diminishment of hdauaranty. (a) Except as otherwise provided for hereig, th
obligations of each Loan Guarantor hereunder acenditional and absolute and not subject to anyatain, limitation, impairment,
discharge, termination, or otherwise affected byafoy reason (other than the indefeasible paynmefudliin cash of the Guaranteed
Obligations), including: (i) any claim of waiveelease, extension, renewal, settlement, surreatieration, or compromise of any of the
Guaranteed Obligations, by operation of law or ntlee; (i) any amendment, waiver or modificatidioo supplement to any provision of
any agreement relating to the Guaranteed Obligsitigii) any change in the corporate existenceicstre or ownership of the Borrower or
any other guarantor of or other person liable for af the Guaranteed Obligations; (iv) any insolserbankruptcy, reorganization or other
similar proceeding affecting any Obligated Partytheir assets or any resulting release or diseéhafgny obligation of any Obligated Party;
(v) any release, non-perfection, or invalidity afyandirect or direct security for the obligatioofthe Borrower for all or any part of the
Guaranteed Obligations or any obligations of amgeotuarantor of or other person liable for anyhef Guaranteed Obligations; (vi) the
existence of any claim, setoff or other rights vwhémy Loan Guarantor may have at any time agaimstdligated Party, the Administrative
Agent, any Lender, or any other person, whetheoimection herewith or in any unrelated transastigvii) the failure of the Administrative
Agent or any Lender or other holder of Obligatibmsssert any claim or demand or to enforce anydsmwith respect to all or any part of
Guaranteed Obligations; (viii) any action or faduo act by the Administrative Agent or any Lendéh respect to any collateral securing .
part of the Guaranteed Obligations; or (ix) anyadéf failure or delay, willful or otherwise, ingtpayment or performance of any of the
Guaranteed Obligations, or any other circumstaacie,omission or delay that might in any manndioany extent vary the risk of such Loan
Guarantor or that would otherwise operate as ddige of any Loan Guarantor as a matter of lawgaitg (other than the indefeasible
payment in full in cash of the Guaranteed Obligat)o

(b)  The obligations of each Loan Guarantor hedeurre not subject to any defense or setoff, @alaim, recoupment,
or termination whatsoever by reason of the invglidilegality, or unenforceability of any of theu@ranteed Obligations or otherwise, or any
provision of applicable law or regulation purpogito prohibit payment by any Loan Guarantor, ofGearanteed Obligations or any part
thereof.

SECTION 10.04 _Rights of SubrogatiorNo Loan Guarantor will assert any right, claintause of action, including,
without limitation, a claim of subrogation, contiiion or indemnification that it has against anyi@dted Party, or any collateral, until the
Loan Parties
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and the Loan Guarantors have fully performed @irtbbligations to the Administrative Agent and thenders.

SECTION 10.05 _ Reinstatement; Stay of Acceleratidhat any time any payment of any portion of (earanteed
Obligations is rescinded or must otherwise be restor returned upon the insolvency, bankruptcygorganization of the Borrower or
otherwise, each Loan Guarantor's obligations utidei_oan Guaranty with respect to that paymenli $leareinstated at such time as though
the payment had not been made and whether or @@dministrative Agent and the Lenders are in pesisa of this Loan Guaranty. If
acceleration of the time for payment of any of @earanteed Obligations is stayed upon the insoludrankruptcy or reorganization of the
Borrower, all such amounts otherwise subject t@keeation under the terms of any agreement relatirigje Guaranteed Obligations shall
nonetheless be payable by the Loan Guarantorsiafithtion demand by the Lender.

SECTION 10.06 _Maximum Liability The provisions of this Loan Guaranty are severamnd in any action or
proceeding involving any state corporate law, or state, federal or foreign bankruptcy, insolverreprganization or other law affecting the
rights of creditors generally, if the obligationfsamy Loan Guarantor under this Loan Guaranty wadiietrwise be held or determined to be
avoidable, invalid or unenforceable on accountefamount of such Loan Guarantor's liability urities Loan Guaranty, then,
notwithstanding any other provision of this Loana@anty to the contrary, the amount of such liapsiall, without any further action by the
Loan Guarantors or the Lenders, be automaticaflitdid and reduced to the highest amount that id @ald enforceable as determined in ¢
action or proceeding (such highest amount detemineeeunder being the relevant Loan Guarantor'siidam Liability”. Each Loan
Guarantor agrees that the Guaranteed Obligatiogsatany time and from time to time exceed the Maxn Liability of each Loan
Guarantor without impairing this Loan Guaranty fieeting the rights and remedies of the Lendergteder, provided that, nothing in this
sentence shall be construed to increase any Loare@tor's obligations hereunder beyond its Maxintuietbility.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized
officers as of the day and year first above written

THE McGRAW-HILL COMPANIES, INC.,
as Borrowel

By: /s/ Elizabeth O'Melia

Name:Elizabeth C Melia
Title: Senior Vice President & Treasul

[Signature Page to McGr:-Hill Three-Year Credit Agreemen




STANDARD & POOR’S FINANCIAL SERVICES
LLC, as Loan Guarantc

By: /s/ Elizabeth O’'Melia

Name:Elizabeth C Melia
Title: Senior Vice President & Treasul

[Signature Page to McGr:-Hill Three-Year Credit Agreemen




JPMORGAN CHASE BANK, N.A.
as Administrative Agent and as a Len

By: /s/ Peter B. Thauer

Name:Peter B. Thaue
Title: Executive Directo

[Signature Page to McGr:-Hill Three-Year Credit Agreemen




BANK OF AMERICA, N.A.,
as Syndication Agent and as a Len

By: /s/ Prayes Majmudar

Name:Prayes Majmude
Title: Vice Presiden

[Signature Page to McGr:-Hill Three-Year Credit Agreemen




THE ROYAL BANK OF SCOTLAND PLC,
as a Documentation Agent and as a Lel

By: /s/ Matthew Pennachio

Name:Matthew Pennachi
Title: Vice Presiden

[Signature Page to McGr:-Hill Three-Year Credit Agreemen




CITIBANK, N.A.,
as a Documentation Agent and as a Lel

By: /s/ Elizabeth M. Gonzalez

Name:Elizabeth M. Gonzale
Title: Vice Presiden

[Signature Page to McGr:-Hill Three-Year Credit Agreemen




DEUTSCHE BANK AG NEW YORK BRANCH
as a Lende

By: /s/ Andreas Neumeier

Name:Andreas Neumeie
Title: Managing Directo

By: /s/ Oliver Schwarz

Name:Oliver Schwar:
Title: Director

[Signature Page to McGr:-Hill Three-Year Credit Agreemen




MORGAN STANLEY BANK, N.A.,
as a Lende

By: /s/ Sherrese Clarke

Name:Sherrese Clark
Title: Authorized Signator

[Signature Page to McGr:-Hill Three-Year Credit Agreemen




THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.,
as a Lende

By: /s/ T.Kobayashi

Name:T. Kobayash
Title: Authorized Signator

[Signature Page to McGr:-Hill Three-Year Credit Agreemen




GOLDMAN SACHS BANK USA,
as a Lende

By: /s/ Mark Walto n

Name:Mark Walton
Title: Authorized Signator

[Signature Page to McGr:-Hill Three-Year Credit Agreemen




SOVEREIGN BANK,
as a Lende

By: /s/ Robert A Cerminaro

Name:Robert A Cerminar:
Title: Senior Vice Presidel

[Signature Page to McGr:-Hill Three-Year Credit Agreemen




THE NORTHERN TRUST COMPANY
as a Lende

By: /s/ Daniel J. Boote

Name:Daniel J. Boote
Title: Senior Vice Presider

[Signature Page to McGr:-Hill Three-Year Credit Agreemen




U.S. BANK NATIONAL ASSOCIATION,
as a Lende

By: /s/ Susan Bader

Name:Susan Bade
Title: Vice Presiden

[Signature Page to McGr:-Hill Three-Year Credit Agreemen




WELLS FARGO BANK, N.A.,
as a Lende

By: /s/ Donald Schwartz

Name:Donald Schwart;
Title: Managing Directo

[Signature Page to McGr:-Hill Three-Year Credit Agreemen




LLOYDS TSB BANK PLC,
as a Lende

By: /s/ Deborah Carlson

Name:Deborah Carlso
Title: Senior Vice Presidel

By: /s/ Candi Obrentz

Name:Candi Obrent:
Title: Vice Presiden

[Signature Page to McGr:i-Hill Three-Year Credit Agreemen




THE BANK OF NOVA SCOTIA,
as a Lende

By: /s/ Brenda Insull

Name:Brenda Insul
Title: Director

[Signature Page to McGr:-Hill Three-Year Credit Agreemen




COMMITMENTS

Schedule 2.C

Name of Lender

Commitment

JPMORGAN CHASE BANK, N.A.

$140,000,000.00

BANK OF AMERICA, N.A.

$140,000,000.00

CITIBANK, N.A. $120,000,000.00

DEUTSCHE BANK AG NEW YORK BRANCH $120,000,000.00
THE ROYAL BANK OF SCOTLAND PLC $120,000,000.00
SOVEREIGN BANK $70,000,000.00

THE NORTHERN TRUST COMPANY $70,000,000.00
U.S. BANK NATIONAL ASSOCIATION $70,000,000.00
WELLS FARGO BANK, N.A. $70,000,000.00

GOLDMAN SACHS BANK USA

$65,000,000.00

MORGAN STANLEY BANK, N.A.

$60,000,000.00

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.

$60,000,000.00

LLOYDS TSB BANK PLC

$47,500,000.00

THE BANK OF NOVA SCOTIA

$47,500,000.00

Total

$1,200,000,000.00




Schedule 3.C

MATERIAL SUBSIDIARIES

Standard & Poor’s Financial Services LLC




Schedule 3.C

MATERIAL LITIGATION

None




Schedule 6.C

EXISTING LIENS

None




EXHIBIT A

[FORM OF]
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “ Assignmert Assumptior?) is dated as of the Effective Date set forth bebnd
is entered into by and betweempert name of Assignor ] (the “ Assignor’) and [ Insert name of Assignee ] (the “ Assigne€). Capitalized
terms used but not defined herein shall have trenings given to them in the Credit Agreement idesttibelow (as amended, supplemented
or otherwise modified from time to time, the * Citefigreement’), receipt of a copy of which is hereby acknowleddy the Assignee. The
Standard Terms and Conditions set forth in Annattdched hereto are hereby agreed to and incogabhatrein by reference and made a part
of this Assignment and Assumption as if set forthelin in full.

For an agreed consideration, the Assignor heratgyacably sells and assigns to the Assignee, andAisignee herel
irrevocably purchases and assumes from the Assigubject to and in accordance with the Standarh¥eand Conditions and the Cre
Agreement, as of the Effective Date inserted byAtministrative Agent as contemplated below (i)aflthe Assignors rights and obligatiol
in its capacity as a Lender under the Credit Agenand any other documents or instruments delivpoesuant thereto to the extent rel:
to the amount and percentage interest identifiddvwbéincluding any swingline loans included in sufeteilities) of all of such outstandi
rights and obligations of the Assignor under thepeetive facilities identified below and (ii) toettextent permitted to be assigned u
applicable law, all claims, suits, causes of actiod any other right of the Assignor (in its capaeis a Lender) against any Person, wh
known or unknown, arising under or in connectiothvthe Credit Agreement, any other documents drungents delivered pursuant thel
or the loan transactions governed thereby or inwaay based on or related to any of the foregoingluding contract claims, tort clain
malpractice claims, statutory claims and all ottlaims at law or in equity related to the rightsl abligations sold and assigned pursua
clause (i) above (the rights and obligations saold assigned pursuant to clauses (i) and (ii) alb®ieg referred to herein collectively as the “
Assigned Interest). Such sale and assignment is without recourse té\$s@nor and, except as expressly provided inAlsisignment ar
Assumption, without representation or warranty ey Assignor.

1. Assignor:

2. Assignee:
[and is an Affiliate/Approved Fund ofiflentify Lender ]
2]

3. Borrower(s):

Administrative

Agent: , as the administrativetageler the Credit Agreement

5. Credit Agreement: The Three-Year Credit Agreetngated as of July 30 , 2010, among The McGraw<bimpanies, Inc., the
Loan Guarantors party thereto, the Lenders pattiieeto, Bank of America, N.A., as Syndicat

2Select as applicable.

A-1




6. Assigned Interes

Agent, Deutsche Bank AG New York Branch, Mor@anley MUFG Loan Partners, LLC, The Royal Bank of
Scotland plc and Citibank, N.A. , as Documentadgents and JPMorgan Chase Bank, N.A., as Admirig&ra

Agent.

Facility Assigned

Aggregate Amount of
Commitment/Loans for all
Lenders

Principal Amount Assigned (anpl
identifying information as to
individual Competitive Loan}y

Percentage Assigned of
Facility/Commitment (set forth, to at

least 9 decimals, as a percentage of the

Facility and the aggregate Commitments

of all Lenders thereundégr

Commitment Assigned: |$ $ %
Revolving Loans: $ $ %
Competitive Loans: $ $ %

Effective Date:

EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE RESTER THEREFOR.]

, 20___ [TO BYSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE Tt

If the Assignee is not already a Lender under tredli Agreement, the Assignee agrees to delivéngcAdministrative
Agent a completed Administrative Questionnaire il the Assignee designates one or more CreditaCtsito whom all syndicate-level
information (which may contain material non-publiformation about the Borrower and its Related iBgytwill be made available and who
may receive such information in accordance withAksignee’s compliance procedures and applicakls, lancluding Federal and state

securities laws.

The [Assignee/Assignor] shall pay the fee payabliané Administrative Agent pursuant to Section $4f the Credit

Agreement.

The terms set forth in this Assignment and Assuompdire hereby agreed to:

ASSIGNOR

[NAME OF ASSIGNOR]

By:

Name:
Title:

ASSIGNEE

[NAME OF ASSIGNEE]

By:

Name:
Title:
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Consented to and Accepted:

THE MCGRAW-HILL COMPANIES, INC.

By:

Name:
Title:

JPMORGAN CHASE BANK, N.A,, a
Administrative Agen

By:

Name:
Title:

JPMORGAN CHASE BANK, N.A,, a
Swingline Lende

By:

Name:
Title:
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ANNEX 1
to EXHIBIT A

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1 _Assignor The Assignor (a) represents and warrants thétig the legal and beneficial owner of the Assd Interes
(i) the Assigned Interest is free and clear of &ap, encumbrance or other adverse claim andifilias full power and authority, and |
taken all action necessary, to execute and deliisrAssignment and Assumption and to consummagdrénsactions contemplated her:
and (b) assumes no responsibility with respeci)tary statements, warranties or representatiordenia or in connection with the Cre
Agreement, (ii) the execution, legality, validitgnforceability, genuineness, sufficiency or valdgh® Credit Agreement or any collate
thereunder, (iii) the financial condition of the Bawer, any of its Subsidiaries or Affiliates oryaather Person obligated in respect of
Credit Agreement or (iv) the performance or obseceaby the Borrower, any of its Subsidiaries orilisffes or any other Person of any
their respective obligations under the Credit Agreat.

1.2. Assignee The Assignee (a) represents and warrants théthas full power and authority, and has takdraatior
necessary, to execute and deliver this AssignmeshtAssumption and to consummate the transactiontecwlated hereby and to becon
Lender under the Credit Agreement, (ii) it satisfire requirements, if any, specified in the Crédjiteement that are required to be satit
by it in order to acquire the Assigned Interest bBadome a Lender, (iii) from and after the Effeetvate, it shall be bound by the provisi
of the Credit Agreement as a Lender thereunder tanthe extent of the Assigned Interest, shall hdreeobligations of a Lender thereun
(iv) it has received a copy of the Credit Agreeméngether with copies of the most recent finanstatements delivered pursuant to Ses
5.01 thereof, as applicable, and such other doctsmemd information as it has deemed appropriatmaée its own credit analysis ¢
decision to enter into this Assignment and Assuamptind to purchase the Assigned Interest on this basvhich it has made such anal
and decision independently and without reliancéhenAdministrative Agent or any other Lender, andifit is a Foreign Lender, attachec
the Assignment and Assumption is any documentatguired to be delivered by it pursuant to the tewh Section 2.16(f) of the Cre
Agreement, duly completed and executed by the Assigand (b) agrees that (i) it will, independerdlyd without reliance on t
Administrative Agent, théssignor or any other Lender, and based on suchrdents and information as it shall deem appropeatae time
continue to make its own credit decisions in takimgnot taking action under the Credit Agreemend] i) it will perform in accordance wi
their terms all of the obligations which by thentsrof the Credit Agreement are required to be peréd by it as a Lender.

2. Payments From and after the Effective Date, the Adninaisve Agent shall make all payments in respectha
Assigned Interest (including payments of principalerest, fees and other amounts) to the Assifmoamounts which have accrued to
excluding the Effective Date and to the Assigneeafoounts which have accrued from and after thedgffe Date.

3. _General Provisions This Assignment and Assumption shall be bindipgn, and inure to the benefit of, the pa
hereto and their respective successors and assighis.Assignment and Assumption may be executeghinnumber of counterparts, wh
together shall constitute one instrument. Delivef an executed counterpart of a signature pageisfAssignment and Assumptiday
telecopy or e-mail shall be effective as delivefyaananually executed counterpart of this Assignnaemd Assumption . This Assignmer
and Assumption shall be governed by, and construadcordance with, the law of the State of Newkror




EXHIBIT B

[FORM OF]
U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Not Partnerships&. Federal Income Tax Purposes)

Reference is made to the Three-Year Credit Agregndated as of July 30, 2010 (as amended, suppkecher otherwise
modified from time to time, the “Credit Agreementdmong The McGraw-Hill Companies, Inc. (the “Bavar™), the Loan Guarantors party
thereto, the Lenders party thereto, Bank of Amefitd., as syndication agent (in such capacity,"8yndication Agent”) and JPMorgan
Chase Bank, N.A., as administrative agent (in suagacity, the “Administrative Agent”). Unless otivése defined herein, terms defined in
the Credit Agreement and used herein shall haventrenings given to them in the Credit Agreement. (the “Non-
U.S. Lender”) is providing this certificate purstiam Section 2.16(f) of the Credit Agreement.

Pursuant to the provisions of Section 2.16(f) &f @redit Agreement, the undersigned hereby cestifiat (i) it is the sole
record and beneficial owner of the Loan(s) (as asglany Note(s) evidencing such Loan(s)) in respieshich it is providing this certificate,
(i) it is not a “bank” extending credit pursuantd loan agreement entered into in the ordinarysmoaf its business within the meaning of
Section 881(c)(3)(A) of the Internal Revenue Coti2986, as amended (the “Code”), (iii) it is ndtl®-percent shareholder” of the Borrower
within the meaning of Section 871(h)(3)(B) of thedg, (iv) it is not a “controlled foreign corpomati’ related to the Borrower as described in
Section 881(c)(3)(C) of the Code, and (v) the idepayments in question are not effectively cotatbwith the undersigned’s conduct of a
U.S. trade or business.

The undersigned has furnished the Administrativerignd the Borrower with a certificate of its drs. person status on
Internal Revenue Service Form W-8BEN. By executinig certificate, the undersigned agrees thaif the information provided on this
certificate changes, the undersigned shall prongatlinform the Borrower and the Administrative Agand (2) the undersigned shall have at
all times furnished the Borrower and the Administ&a Agent with a properly completed and curremtfective certificate in either the
calendar year in which each payment is to be matteet undersigned, or in either of the two calerygars preceding such payments.

Unless otherwise defined herein, terms definethiénGredit Agreement and used herein shall havenfanings given to
them in the Credit Agreement.

[NAME OF LENDER]

By:

Name:
Title:

Date: , , 20[




[FORM OF]
U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Partnerships For Beleral Income Tax Purposes)

Reference is made to the Three-Year Credit Agregndaied as of July 30 , 2010 (as amended, supplecher otherwise
modified from time to time, the “Credit Agreementdmong The McGraw-Hill Companies, Inc. (the “Bavay”), the Loan Guarantors party
thereto, the Lenders party thereto, Bank of Amefitd., as syndication agent (in such capacity,"8yndication Agent”) and JPMorgan
Chase Bank, N.A., as administrative agent (in suaghacity, the “Administrative Agent”). Unless otivése defined herein, terms defined in
the Credit Agreement and used herein shall havenenings given to them in the Credit Agreement. (the “Non-
U.S. Lender”) is providing this certificate purstiam Section 2.16(f) of the Credit Agreement.

Pursuant to the provisions of Section 2.16(f) ef @redit Agreement, the undersigned hereby cestifiat (i) it is the sole
record owner of the Loan(s) (as well as any Notey&encing such Loan(s)) in respect of which jrigviding this certificate, (ii) its
partners/members are the sole beneficial ownessalf Loan(s) (as well as any Note(s) evidencing suwan(s)), (iii) with respect to the
extension of credit pursuant to this Credit Agreetrae any other Loan Document, neither the undaesighor any of its partners/members
“bank” extending credit pursuant to a loan agregmatered into in the ordinary course of its busineithin the meaning of Section 881(c)(3)
(A) of the Internal Revenue Code of 1986, as amefde “Code”), (iv) none of its partners/members i*10-percent shareholder” of the
Borrower within the meaning of Section 871(h)(3))the Code, (v) none of its partners/members‘toatrolled foreign corporation”
related to the Borrower as described in Sectiof@8&3)(C) of the Code, and (vi) the interest paytaen question are not effectively
connected with the undersigned’s or its partnersibers’ conduct of a U.S. trade or business.

The undersigned has furnished the Administrativerignd the Borrower with Internal Revenue SerfFgen W-8IMY
accompanied by an Internal Revenue Service FornB&MNB(or other applicable form) from each of itstpars/members claiming the
portfolio interest exemption. By executing thistdizate, the undersigned agrees that (1) if tiferimation provided on this certificate
changes, the undersigned shall promptly so infowerBorrower and the Administrative Agent and (2 timdersigned shall have at all times
furnished the Borrower and the Administrative Agetith a properly completed and currently effectoegtificate in either the calendar yea
which each payment is to be made to the undersjgmed either of the two calendar years precedinch payments.

Unless otherwise defined herein, terms definethiénGredit Agreement and used herein shall havenfanings given to
them in the Credit Agreement.

[NAME OF LENDER]

By:

Name:
Title:

Date: , , 20[




[FORM OF]
U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Not PartnersikipsU.S. Federal Income Tax Purposes)

Reference is made to the Three-Year Credit Agregndaied as of July 30 , 2010 (as amended, supplecher otherwise
modified from time to time, the “Credit Agreementdmong The McGraw-Hill Companies, Inc. (the “Bavay”), the Loan Guarantors party
thereto, the Lenders party thereto, Bank of Amefitd., as syndication agent (in such capacity,"8yndication Agent”) and JPMorgan
Chase Bank, N.A., as administrative agent (in suaghacity, the “Administrative Agent”). Unless otivése defined herein, terms defined in
the Credit Agreement and used herein shall havenenings given to them in the Credit Agreement. (the “Non-
U.S. Lender”) is providing this certificate purstiam Section 2.16(f) of the Credit Agreement.

Pursuant to the provisions of Section 2.16(f) haf €redit Agreement, the undersigned hereby aesttfiat (i) it is the sole
record and beneficial owner of the participatiomgapect of which it is providing this certificaf@) it is not a “bank” extending credit
pursuant to a loan agreement entered into in ti@ary course of its business within the meanin§edtion 881(c)(3)(A) of the Internal
Revenue Code of 1986, as amended (the “Code)it(i§ not a “10-percent shareholder” of the Beves within the meaning of Section 871
(h)(3)(B) of the Code, (iv) it is not a “controllédreign corporation” related to the Borrower asatéed in Section 881(c)(3)(C) of the Code,
and (v) the interest payments in question are fiett#vely connected with the undersigned’s condict U.S. trade or business.

The undersigned has furnished its participatingdegwith a certificate of its non-U.S. person stata Internal Revenue
Service Form W-8BEN. By executing this certificatee undersigned agrees that (1) if the inforrmagicovided on this certificate changes,
the undersigned shall promptly so inform such Lemdevriting (2) the undersigned shall have attiafles furnished such Lender with a
properly completed and currently effective certifeein either the calendar year in which each payiseo be made to the undersigned, or in
either of the two calendar years preceding suclmpays.

Unless otherwise defined herein, terms definethiénCGredit Agreement and used herein shall haventtanings given to
them in the Credit Agreement.

[NAME OF PARTICIPANT]

By:

Name:
Title:

Date: , , 20[
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[FORM OF]
U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Partnerships\&. Federal Income Tax Purposes)

Reference is made to the Three-Year Credit Agregndaied as of July 30 , 2010 (as amended, suppleher otherwise
modified from time to time, the “Credit Agreementdmong The McGraw-Hill Companies, Inc. (the “Bavar™), the Loan Guarantors party
thereto, the Lenders party thereto, Bank of Amefitd., as syndication agent (in such capacity,"8yndication Agent”) and JPMorgan
Chase Bank, N.A., as administrative agent (in suaghacity, the “Administrative Agent”). Unless otivése defined herein, terms defined in
the Credit Agreement and used herein shall havenenings given to them in the Credit Agreement. (the “Non-
U.S. Lender”) is providing this certificate purstiam Section 2.16(f) of the Credit Agreement.

Pursuant to the provisions of Section 2.16(f) ef @redit Agreement, the undersigned hereby cestifiat (i) it is the sole
record owner of the participation in respect of ebhit is providing this certificate, (ii) its pagrs/members are the sole beneficial owners of
such participation, (iii) with respect to such papation, neither the undersigned nor any of @stipers/members is a “bank” extending credit
pursuant to a loan agreement entered into in ti@ary course of its business within the meanin§edtion 881(c)(3)(A) of the Internal
Revenue Code of 1986, as amended (the “Code”)n@xg of its partners/members is a “10-percentestudder” of the Borrower within the
meaning of Section 871(h)(3)(B) of the Code, (@)@ of its partners/members is a “controlled fanaigrporation” related to the Borrower as
described in Section 881(c)(3)(C) of the Code, @ijdthe interest payments in question are notoiffely connected with the undersigned’s
or its partners/members’ conduct of a U.S. tradeusiness.

The undersigned has furnished its participatingdegiwith Internal Revenue Service Form W-8IMY acpamied by an
Internal Revenue Service Form W-8BEN (or other impple form) from each of its partners/membersneiag the portfolio interest
exemption. By executing this certificate, the usdged agrees that (1) if the information providedthis certificate changes, the
undersigned shall promptly so inform such Lender @) the undersigned shall have at all times &ived such Lender with a properly
completed and currently effective certificate ither the calendar year in which each payment letmade to the undersigned, or in either of
the two calendar years preceding such payments.

Unless otherwise defined herein, terms definethiénGredit Agreement and used herein shall havenfanings given to
them in the Credit Agreement.

[NAME OF PARTICIPANT]

By:

Name:
Title:

Date: , , 20[
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EXHIBIT C

FORM OF OPINION OF GENERAL COUNSEL OF BORROWER

C-1




EXHIBIT D

[FORM OF]
JOINDER AGREEMENT

THIS JOINDER AGREEMENT (this "Agreement”), dated a¥f , 20__, is entered into bet

a (the "New Subsidiary") and JPMORGAN CHASE BANKLA., in its

capacity as administrative agent (the "Adm|n|SWatAgent") under that certain Three-Year Credit éggnent, dated as of July 3Q01(

among The McGravidill Companies (the "Borrower"), the Loan Guarastparty thereto, the Lenders party thereto andAtministrative

Agent (as the same may be amended, modified, exteadrestated from time to time, the "Credit Agneat"). All capitalized terms us
herein and not otherwise defined shall have theninga set forth in the Credit Agreement.

The New Subsidiary and the Administrative Agent,tfee benefit of the Lenders, hereby agree asvalio

1. The New Subsidiary hereby acknowledggsees and confirms that, by its execution «f Agreement, the New Subsidi
will be deemed to be a "Loan Guarantor” for allgmses of the Credit Agreement and shall have ahefobligations of a Loan Guarar
thereunder as if it had executed the Credit Agreem€&he New Subsidiary hereby agrees to be boynalltof the guaranty obligations
forth in Article X of the Credit Agreement. Withblimiting the generality of the foregoing terms this paragraph 1, the New Subsidi
subject to the limitations set forth in Section@of the Credit Agreement, hereby guaranteestlyoand severally with any other Lo
Guarantor, to the Administrative Agent and the Llexsd as provided in Article X of the Credit Agreethethe prompt payment a
performance of the Guaranteed Obligations in fullew due (whether at stated maturity, as a mandgayayment, by acceleration
otherwise) strictly in accordance with the termsréiof and agrees that if any of the Guaranteedg@tidins are not paid or performed in
when due (whether at stated maturity, as a mandatepayment, by acceleration or otherwise), thes [Sebsidiary will, jointly and severa
together with any other Loan Guarantor, promptly pad perform the same, without any demand or eaticatsoever, and that in the cas
any extension of time of payment or renewal of ahthe Guaranteed Obligations, the same will benmtty paid in full when due (whether
extended maturity, as a mandatory prepayment, bgl@@tion or otherwise) in accordance with thenteof such extension or renewal.

2. If required, the New Subsidiary ispsltaneously with the execution of this Agreementecuting and delivering such ot
documents and instruments as requested by the Agtraive Agent in accordance with the Credit Agneat.

3. The address of the New Subsidianpfoposes of Section 9.01 of the Credit Agreemeasifollows:

4, The New Subsidiary hereby waives atneg®e by the Administrative Agent and the Lenddrghe guaranty by the Ne
Subsidiary upon the execution of this AgreementhgyNew Subsidiary.
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5. This Agreement may be executed inraunyber of counterparts, each of which when so drelcand delivered shall be
original, but all of which shall constitute one ahé same instrument.

6. THIS AGREEMENT AND THE RIGHTS AND OBOATIONS OF THE PARTIES HEREUNDER SHALL E
GOVERNED BY AND CONSTRUED AND INTERPRETED IN ACCORINCE WITH THE LAWS OF THE STATE OF NEW YORK.

IN WITNESS WHEREOF, the New Subsidiary has causesl Agreement to be duly executed by its authorigBter, and th
Administrative Agent, for the benefit of the Lenslehas caused the same to be accepted by its aethaoificer, as of the day and year 1
above written.

[NEW SUBSIDIARY]

By:
Name:
Title:

Acknowledged and accepte

JPMORGAN CHASE BANK, N.A., as Administrative
Agent

By:
Name:
Title:
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