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Item 1.01 Entry into a Material Definitive Agreemert
The information provided in Item 2.03 below is ingorated herein by reference.

Item 2.03 Creation of a Direct Financial Obligationor an Obligation under an Off-Balance Sheet Arrangment of a Registrant

On October 14, 2011, Healthcare Realty Trust Ine@ied (the “Company”) entered into an unsecuredlveng credit facility (the
“Credit Facility”) with Wells Fargo Bank, Nation&lssociation, as Administrative Agent; JPMorgan @Bank, N.A., as Syndication Agent;
Barclays Bank PLC; Credit Agricole Corporate andelstment Bank; and Bank of America, N.A. as Co-Doentation Agents and the
following additional lenders: Fifth Third Bank, Blaof Montreal — Chicago Branch; Royal Bank of Cama8unTrust Bank; The Bank of
Nova Scotia; Compass Bank, an Alabama Banking Catjom; PNC Bank, National Association; Branch Bagkand Trust Compan
Regions Bank; Pinnacle National Bank; First Teneed3ank, National Association; and First CommeBahk New York Branch
(collectively, the “Lenders”). The Credit Facilitgplaces the Company’s former unsecured crediitiadiue 2012 (the “Former Credit
Facility”), under which Bank of America, N.A., seny as administrative agent for the lenders.

The Credit Facility is an unsecured, $700 millitoyr-year revolving credit facility with $90 milllosublimits for standby letters of
credit and swingline loans. The Credit Facility oras on October 14, 2015 and may be extended fadditional year at the Company’s
option. On October 14, 2011, the Former Creditlfpaias repaid in full, totaling approximately 1 &nillion.

Loans outstanding under the Credit Facility wilabénterest at a rate equal to (x) LIBOR plus (yhargin ranging from 1.075% to
1.90% (currently 1.50%) based upon the Companysecamred debt ratings. In addition, the Company pdgeility fee per annum on the
aggregate amount of commitments ranging from 0.1%%%45% (currently 0.35%), also based on the Gomijs unsecured debt ratings.

The Credit Facility contains covenants that areamaary for agreements of this type. These coverianlisde, among others: a
limitation on the incurrence of additional indebteds; a limitation on mergers, investments, actps, redemptions of capital stock,
transactions with affiliates; and maintenance @fcsfed financial ratios.

The Credit Facility contains customary provisioakting to events of default for agreements of tyyie. The nonpayment of any
outstanding principal, interest, fees or amounts uhder the Credit Facility and the failure to perf or observe covenants in the loan
documents, among other things, could result in esvehdefault.

The above description of the Credit Facility doespurport to be complete and is qualified in isirety by the full text of the credit
agreement, which is filed hereto as Exhibit 10.ihts Current Report on Form 8-K and incorporateten by reference.

Item 9.01 Financial Statements and Exhibits

10.1 Credit Agreement, dated as of October 14, 2@tbng the Company, Wells Fargo Bank, Nationab8isdion, as Administrative
Agent, and the other lenders that are party thereto

99.1 Press release, dated October 19, 2
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Exhibit 10.1
EXECUTION VERSION
Loan Number: 10057:

CREDIT AGREEMENT
Dated as of October 14, 2011
by and among

HEALTHCARE REALTY TRUST INCORPORATED,
as Borrower,

THE FINANCIAL INSTITUTIONS PARTY HERETO
AND THEIR ASSIGNEES UNDER SECTION 9.07,
as Lenders,

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent,

and

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

and

BARCLAYS BANK PLC,
CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK,
and
BANK OF AMERICA, N.A.,
as Co-Documentation Agents

WELLS FARGO SECURITIES, LLC
and
J.P. MORGAN SECURITIES LLC,

as Joint Lead Arrangers and Joint Book Run
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EXECUTION VERSIONM
CREDIT AGREEMENT

THIS CREDIT AGREEMENT (this “ Credit Agreemehbr this “ Agreement) dated as of October 14, 2011 by and among
HEALTHCARE REALTY TRUST INCORPORATED, a corporatidarmed under the laws of the State of Marylaneé (tlBorrower”), each
of the financial institutions initially a signatohereto together with their successors and assigmader Section 9.0fthe “ Lenders),
WELLS FARGO BANK, NATIONAL ASSOCIATION, as Adminisative Agent (the “ Administrative Agefit, and JPMORGAN CHASE
BANK, N.A., as Syndication Agent (the " Syndicatidgent”).

WHEREAS, the Administrative Agent, the L/C Issuaddhe Lenders desire to make available to thed®aer a revolving credit facilit
in the amount of $700,000,000, with a $90,000,00dig line subfacility and a $90,000,000 letter cédit subfacility, on the terms and
conditions contained herein.

NOW, THEREFORE, in consideration of these premi&ebthe mutual covenants and agreements conta@rethhthe receipt and
sufficiency of which are hereby acknowledged, theips hereto covenant and agree as follows:
ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS
1.01 Defined Terms

As used in this Credit Agreement, the followingiterhave the meanings set forth below:

“ Acquisition” means the purchase or acquisition by any Pers@a) afiore than 50% of the Capital Stock with ordynesting power o
another Person or (b) all or any substantial portibthe property (other than Capital Stock) oftheo Person, whether or not involving a
merger or consolidation with such Person.

“ Additional Lender’ means as provided in Section 2.16(b)

“ Administrative Agent’ means Wells Fargo as contractual representafitteed /C Issuer, the Swing Line Lender and thedess, or
any successor Administrative Agent.

“ Administrative Agents Fee Lettef means the letter agreement dated as of Augu2@1l1, among the Borrower, WFS and the
Administrative Agent, as amended and modified.

“ Administrative Agents Office” means the Administrative Agent’'s address andy@sopriate, account as set forth_on Schedule,9.02
or such other address or account as the Administragent may from time to time notify the Borroweand the Lenders.

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

“ Affiliate " means, with respect to any Person, another Pehstrdirectly, or indirectly through one or montermediaries, Controls or
is Controlled by or is under common Control witle fherson specified. In no event shall the Admiaiste Agent, the L/C Issuer or any
Lender be deemed to be an Affiliate of the Borrawer
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“ Agent-Related Persorismeans the Related Parties of the Administratigen.

“ Aggregate Commitment Percentdgmeans, for each Lender, a fraction (expressed@ercentage carried to the ninth decimal place),
the numerator of which is the sum of the amourguzh Lender’s respective Revolving Commitment d&eddenominator of which is the sum

of the Aggregate Revolving Commitments.

“ Aggregate Revolving Commitmentsneans the Revolving Commitments of all the Lesder

“ Aggregate Revolving Committed Amouhtneans as provided in Section 2.01(a)

“ Applicable Percentagemeans, for any day, the rate per annum set foetbw opposite the applicable Debt Rating:

Revolving Loans that are
Eurodollar Rate Loans,

Debt Ratings
Base Rate Loans and

Pricinc (or their

Level equivalents Letter of Credit Fee Facility Fee
1 A-/A3 or bettel 1.075% 0.175%
2 BBB+/ Baal 1.15% 0.20%
3 BBB/ Baa2 1.25% 0.25%
4 BBB-/ Baa3 1.50% 0.35%
5 BB+/Bal and belov 1.90% 0.45%

The Borrower will maintain a Debt Rating at all @mwith at least two (2) Ratings Services, andttveower may, at its option, obtain a third
Debt Rating from another Ratings Service. The apple Pricing Level will be determined by referetmé¢he Debt Ratings; providedat:

(a) if Debt Ratings are provided by two (2) Ratigmvices and the Debt Ratings by the Rating Sesvildicate different Pricing
Levels, then (A) if they are only one level ap#e applicable Pricing Level shall be determineddfgrence to the higher or better D
Rating and shall be set at the Pricing Level in@idahereby, and (B) if they are more than onellapart, the applicable Pricing Level
shall be determined by reference to the lower (@rs&) Debt Rating and shall be set at one PricanglLabove the Pricing Level that
would be indicated by the lower Debt Rating (efghe Debt Rating by one of the Rating Services-ignd the Debt Rating by another

of the Rating Services is Baa3, the Applicable Eatage would be set at Pricing Level 3),

(b) if Debt Ratings are provided by three (3) orenRatings Services acceptable to the Adminiseatigent and the Debt Ratings
indicate different Pricing Levels, then the apdieaPricing Level shall be determined by referetacthe lower of the two (2) highest

best) Debt Ratings and shall be set at the Priceawg! indicated thereby, and
(c) if a Debt Rating is not provided by at leasbt{®) Ratings Services, or if no Debt Rating isilade, then the Applicable

Percentage shall be Pricing Level 5.

The Applicable Percentage shall be determined dptsted on the first Business Day following theedat any change in the Debt Rating.
Adjustments in the Applicable Percentage shallffextve as to all
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Extensions of Credit, existing and prospectivenfithe date of adjustment. Determinations by the lsistrative Agent of the applicable
Pricing Level shall be conclusive absent manifesire The Administrative Agent shall promptly ngtithe Lenders of changes in the
Applicable Percentage.

“ Approved Bank’ means as provided in the definition of “Cash BEgilénts”.

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

“ Arrangers” means WFS and J.P. Morgan Securities in theiaciigs as joint lead arrangers and joint book eusn

“ Asset Sal€ means any sale, lease or other disposition (@inlpany such transaction effected by way of mergeralgamation or
consolidation) by the Borrower or any of its Sulbiiés or Specified Affiliates subsequent to theedsereof of any asset (including stock),
including without limitation any sale-leasebackngaction, whether or not involving a Capital Ledsé,excluding (a) any sale, lease or other
disposition in the ordinary course of businesseal property which is the subject of mortgage lipasmitted hereunder, (b) any sale, lease or
other disposition of raw materials, supplies orothonfixed assets in the ordinary course of bssing) any sale, lease or other dispositic
surplus, obsolete or worn out machinery, equipnmaotds or other manufacturing equipment in thertady course of business to the extent
that the aggregate book value of all of such ass#ts leased or otherwise disposed of in a figeal does not exceed $5,000,000, (d) any
or other disposition in the ordinary course of bass of readily marketable securities, (e) anyadigiopn of cash not prohibited hereunder,

(f) the issuance of any shares of stock in any Hipddffiliate to any officer, director or emplogeof the Borrower.

“ Assignment and Assumptidhmeans an Assignment and Assumption substaniiafiige form of Exhibit 9.07

“ Assignee Groug means two or more Eligible Assignees that are iaffils of one another or two or more Approved Fundeaged b
the same investment advisor.

“ Attorney Costs’ means and includes all fees, expenses and desimarsts of any law firm or other external counsel.

“ Attributable Principal Amount means (a) in the case of capital leases, the ataficapital lease obligations determined in
accordance with GAAP, (b) in the case of Synthietiases, an amount determined by capitalizatiohefémaining lease payments
thereunder as if it were a capital lease determimedcordance with GAAP, (c) in the case of Sd@ation Transactions, the outstanding
principal amount of such financing, after takingpimccount reserve amounts and making appropriistanents, determined by the
Administrative Agent in its reasonable judgment &if)din the case of Sale and Leaseback Transactiompresent value (discounted in
accordance with GAAP at the debt rate implied mdpplicable lease) of the obligations of the ledeerental payments during the term of
such lease).

“ Base Raté means the LIBOR Market Index Rate; providetiat if for any reason the LIBOR Market Index &t unavailable, Base
Rate shall mean the per annum rate of interestl ¢gtiae Federal Funds Rate plus one and one-halfi@ percent (1.50%).

“ Base Rate Loafimeans a Loan that bears interest based on the Bai®.
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“ Borrower” means as provided in the recitals hereto.

“ Barrower Materials’ means as provided in Section 6.01

“ Borrowing " means (a) a borrowing consisting of simultaneBesolving Loans of the same Type and, in the cagaimdollar Rate
Loans, having the same Interest Period, or (b)reolagng of Swing Line Loans, as appropriate.

“ Business Day means (a) a day of the week (but not a Saturdayd&uor holiday) on which the offices of the Adnsinative Agent i
San Francisco, California and New York, New Yor& apen to the public for carrying on substantiallyof the Administrative Agent’s
business functions, and (b) if such day relatesEoarodollar Rate Loan, any such day that is aldayaon which dealings in Dollars are
carried on in the London interbank market. Unlge=ctically referenced in this Agreement as a BesinDay, all references to “daysiall be
to calendar days.

“ Capital Leas€ means a lease that would be capitalized on anbalaheet of the lessee prepared in accordance&sMgP.

“ Capital Stock’ means () in the case of a corporation, capitalks (b) in the case of an association or busieesisy, any and all
shares, interests, participations, rights or o#fygrivalents (however designated) of capital st@kin the case of a partnership, partnership
interests (whether general or limited), (d) in tiase of a limited liability company, membershighests and (e) any other interest or
participation that confers on a Person the righiet®ive a share of the profits and losses ofjgtrildutions of assets of, the issuing Person.

“ Cash Collateraliz& means, to pledge and deposit with or deliveth® Administrative Agent, for the benefit of the LiKSuer or the
Lenders, as collateral for L/C Obligations or ohtigns of Lenders to fund participations in respedt/C Obligations, cash or deposit accc
balances or, if the Administrative Agent and th€ llgsuer shall agree in their sole discretion, iotinedit support, in each case pursuant to
documentation in form and substance satisfactotiggdddministrative Agent and the L/C Issuer. “C&sfilateral” shall have a meaning
correlative to the foregoing and shall include pineceeds of such cash collateral and other cragpart.

“ Cash Equivalents means (a) securities issued or directly and fglaranteed or insured by (i) the United Stateangragency or
instrumentality thereof (provided that the fulltfaand credit of the United States is pledged ppsut thereof) having maturities of not more
than twelve (12) months from the date of acquisitip) time deposits and certificates of deposiii)odny Lender, (ii) any domestic
commercial bank of recognized standing having eapitd surplus in excess of $500,000,000 or (iij) bank whose short-term commercial
paper rating from S&P is at least A-1 or the eqlgirathereof or from Moody’s is at least P-1 or #tpiivalent thereof (each an * Approved
Bank™), in each case with maturities of not more thd0 Bays from the date of acquisition, (c) comménuéger and variable or fixed rate
notes issued by any Approved Bank (or by the pazempany thereof) or any variable rate notes iséyedr guaranteed by, any domestic
corporation rated A-1 (or the equivalent thereafpetter by S&P or P-1 (or the equivalent therenfpetter by Moody’s and maturing within
six (6) months of the date of acquisition, (d) nefnase agreements entered into by any Person wiinlaor trust company (including any of
the Lenders) or recognized securities dealer hazapital and surplus in excess of $500,000,00@ifect obligations issued by or fully
guaranteed by the United States in which such Resisall have a perfected first priority securittemest (subject to no other Liens) and
having, on the date of purchase thereof, a faiketaralue of at least 100% of the amount of theireipase obligations and (e) Investments
(classified in accordance with GAAP as current 83se money market investment programs registareter the Investment Company Act
1940, as amended, that are administered by reufialincial institutions having capital of at Ie&500,000,000 and the portfolios of which
are limited to Investments of the character descrin the foregoing subclauses hereof.
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“ CERCLA " means as provided in Section 5.06
“ CERCLIS” means as provided in Section 5.06

“ Change in Law’ means the occurrence, after the date of this CAegiikement, of any of the following: (a) the adoptir taking effec
of any law, rule, regulation or treaty, (b) any e in any law, rule, regulation or treaty or ie #dministration, interpretation or application
thereof by any Governmental Authority or (c) theking or issuance of any request, guideline or divedwhether or not having the force of
law) by any Governmental Authority. Notwithstandiagything herein to the contrary, (a) the Dodd-kréfall Street Reform and Consumer
Protection Act and all requests, rules, guidelimedirectives thereunder or issued in connectienaWith and (b) all requests, rules, guidel
or directives promulgated by the Bank for Interoaéil Settlements, the Basel Committee on Bankirmge&ision (or any successor or similar
authority) or the United States or foreign regutatauthorities, in each case pursuant to Baseshiall in each case be deemed to be a
“Change in Law”, regardless of the date enactedped or issued.

“ Change of Contral means the occurrence of any of the following ése(a) any Person or two (2) or more Persons @aticoncert
shall have acquired beneficial ownership, direotlyndirectly, of, or shall have acquired by conotrar otherwise, or shall have entered into a
contract or arrangement that, upon consummatidhresult in its or their acquisition of or controVer, voting stock of the Borrower (or ot
securities convertible into such voting stock) esgnting 35% or more of the combined voting poviedlosoting stock of the Borrower, or
(b) during any period of up to twenty-four (24) sesutive months, commencing after the Closing Datiyiduals who at the beginning of
such twenty-four (24) month period were directdrthe Borrower (together with any new director wa@dection by the Borrower’s Board of
Directors or whose nomination for election by the®wer’s shareholders was approved by a vote lefast two-thirds (2/3) of the directors
then still in office who either were directors g beginning of such period or whose election anination for election was previously so
approved) cease for any reason to constitute arityagd the directors of the Borrower then in officAs used herein, “beneficial ownership”
shall have the meaning provided in Rule 13d-3 efSEC under the Securities Exchange Act of 1934.

“ Closing Date” means the date hereof.

“ Commitment Period means the period from and including the ClosiragdXo the earlier of (a) in the case of Revoltingns and
Swing Line Loans, the Revolving Termination Dategan the case of the Letters of Credit, the LratfeCredit Expiration Date, or (b) the
date on which the Revolving Commitments shall Haeen terminated as provided herein.

“ Compliance Certificaté means as provided in Section 6.01(c)

“ Confidential Informatior’” means as provided in Section 9.08

“ Consolidated EBITDA’ means, for any period for the Consolidated Grabp,sum of (a) net income attributable to common
stockholders (or its equivalent) pl(ls) to the extent deducted in determining net ine@tiributable to common stockholders (or its
equivalent), (i) Consolidated Interest Expensg tie amount of income taxes (or mirthe amount of tax benefits) and (iii) depreciataon
amortization adjusted to exclude the effect (ifJamfy(c) extraordinary or nonrecurring items, irgilig without limitation: gains and losses
from the sale of operating properties (but not fbwn sale of properties developed for the purpdsale); noneash impairment charges; ge
and losses on early
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extinguishment of Indebtedness; severance and m#hticturing charges; and transaction costs @iiaitions not permitted to be capitalized
pursuant to GAAP, in each case on a consolidateid ldatermined in accordance with GAAP. Excepttheravise expressly provided, the
applicable period shall be for the four (4) consiveufiscal quarters ending as of the date of aeieation.

“ Consolidated Fixed Charge Coverage Ratioeans the ratio of Consolidated EBITDA to Condated Fixed Charges.

“ Consolidated Fixed Chargésneans, for any period for the Consolidated Grahp,sum of (a) Consolidated Interest Expense plus
(b) current scheduled principal payments of Furidebt (including, for purposes hereof, current scifiedi reductions in commitments, but
excluding any “balloon” payment or final paymennadturity that is significantly larger than the edhled payments that preceded it) for the
period of four (4) consecutive fiscal quarters begig the day after the date of determination t)slividends and distributions on preferred
stock, if any, and redemptions and repurchasesdfign each case on a consolidated basis detednmreccordance with GAAP. Except as
otherwise expressly provided, the applicable pestuall be for the four (4) consecutive fiscal gaestending as of the date of determination.

“ Consolidated Group means the Borrower and its consolidated subsebans determined in accordance with GAAP.

“ Consolidated Interest Expenseneans, for any period for the Consolidated Gralpinterest expense and letter of credit fee agpe
on a consolidated basis in accordance with GAAPjrmluding, in any event, the interest componerdar Capital Leases and the implied
interest component under Securitization Transastibat excluding the non-cash portion of interegtedse attributable to Indebtedness
convertible by its express terms into Capital St@tkcept as otherwise expressly provided, the egplée period shall be for the four
(4) consecutive fiscal quarters ending as of the dadetermination.

“ Consolidated Leverage Ratianeans the ratio of Consolidated Total Debt to &didated Total Capital.

“ Consolidated Secured Debmeans the aggregate principal amount of all Inabtetss of the Consolidated Group secured by a L
any property owned or leased by them.

“ Consolidated Secured Leverage Rétmeans the ratio of Consolidated Secured DebtdnsOlidated Total Capital.

“ Consolidated Subsidiarymeans at any date any Subsidiary or other etitéyaccounts of which would be consolidated wittsthof
the Borrower in its consolidated financial statetséhsuch statements were prepared as of suchEateurposes of this Credit Agreement,
Specified Affiliates of the Borrower shall be cldigxl as Consolidated Subsidiaries.

“ Consolidated Tangible Net Worthmeans, for the Consolidated Group, (a) the suii) atockholders’ equity on a consolidated basis
plus (i) accumulated depreciation determined in accocgavith GAAP, but with no upward adjustments duarty revaluation of assets,
minus(b) all Intangible Assets (excluding intangibleetssn accordance with FASB ASC 805).

“ Consolidated Total Capitdlmeans the sum of (a) Consolidated Tangible NettiV/plus(b) Consolidated Total Debt.
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“ Consolidated Total Delftmeans all Indebtedness of the Consolidated Gdaiprmined on a consolidated basis.

“ Consolidated Unencumbered EBITDAneans the portion of Consolidated EBITDA thagjenerated by Consolidated Unencumbered
Realty.

“ Consolidated Unencumbered Interest Expe€mseans the portion of Consolidated Interest Expehat is not attributable to
Consolidated Secured Debt.

“ Consolidated Unencumbered Leverage Ratiweans the ratio of Consolidated Unsecured Debbtms@lidated Unencumbered Rea

“ Consolidated Unencumbered Redltymeans, for the Consolidated Group, the book valuel realty (prior to deduction for
accumulated depreciation) mintie book value of real property (prior to deductionaccumulated depreciation) which is subject to
mortgage Liens described in clausedtBection 6.0%r mortgage Liens arising out of the refinancingeasion, renewal or refunding of any
Indebtedness permitted hereunder secured by a agerigen initially permitted under clause (f)Section 6.07

“ Consolidated Unsecured Coverage Ratimeans the ratio of Consolidated Unencumbered BRBITo Consolidated Unencumbered
Interest Expense.

“ Consolidated Unsecured Debieans the portion of Consolidated Total Debt thatot Consolidated Secured Debt.

“ Control” means the possession, directly or indirectlythef power to direct or cause the direction of ttagement or policies of a
Person, whether through the ability to exerciséngopower, by contract or otherwise. “ Controllihgnd “ Controlled’ have meanings
correlative thereto.

“ Credit Agreement means as set forth in the introductory paragitagfeof.

“ Credit Document$ means this Credit Agreement, the Notes, eactelsBocument, the Guaranties, if any, the AdministeaAgent’s
Fee Letter, the Letters of Credit and the Compka@ertificates.

“ Credit Parties means, collectively, the Borrower and the Guawesitif any.
“ Debt Rating” means the rating by a Ratings Service for ther®m@er’s senior unsecured (non-credit enhanced)-teng debt.

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

“ Default” means any event, act or condition that, with cmtthe passage of time, or both, would constaat&vent of Default.

“ Defaulting Lendef’ means, subject to Section 2.14(f), any Lender faphas failed to (i) fund all or any portionitsf Loans within 2
Business Days of the date such Loans were reqtarbd funded hereunder unless such Lender notifeeddministrative Agent and the
Borrower in writing that such
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failure is the result of such Lender’s determinatilbat one or more conditions precedent to fun@agh of which conditions precedent,
together with any applicable default, shall be #pmdly identified in such writing) has not beeatsfied, or (i) pay to the Administrative
Agent, the L/C Issuer, the Swing Line Lender or ather Lender any other amount required to be pgid hereunder (including in respect of
its participation in Letters of Credit or Swing kil.oans) within 2 Business Days of the date whean ¢h) has notified the Borrower, the
Administrative Agent, the L/C Issuer or the Swinigé_Lender in writing that it does not intend torgay with its funding obligations
hereunder, or has made a public statement to fieat éunless such writing or public statementtetao such Lender’s obligation to fund a
Loan hereunder and states that such position exbas such Lender’s determination that a condji@tedent to funding (which condition
precedent, together with any applicable defauljidie specifically identified in such writing ouplic statement) cannot be satisfied), (c) has
failed, within 3 Business Days after written regumsthe Administrative Agent or the Borrower, mnéirm in writing to the Administrative
Agent and the Borrower that it will comply with iigospective funding obligations hereunder (proditteat such Lender shall cease to be a
Defaulting Lender pursuant to this clause (c) upmeipt of such written confirmation by the Adminétive Agent and the Borrower), or

(d) has, or has a direct or indirect parent comghayhas, (i) become the subject of a proceedmiguany Debtor Relief Law, or (ii) had
appointed for it a receiver, custodian, conseryatastee, administrator, assignee for the bepéfiteditors or similar Person charged with
reorganization or liquidation of its business meds, including the Federal Deposit Insurance Qatjm or any other state or federal
regulatory authority acting in such a capacity,visledthat a Lender shall not be a Defaulting Lenderlgdig virtue of the ownership or
acquisition of any equity interest in that Lenderany direct or indirect parent company thereofb@overnmental Authority so long as such
ownership interest does not result in or providehduender with immunity from the jurisdiction of wds within the United States of America
or from the enforcement of judgments or writs ¢deliment on its assets or permit such Lender @r &overnmental Authority) to reject,
repudiate, disavow or disaffirm any contracts aeagents made with such Lender. Any determinatjothb Administrative Agent that a
Lender is a Defaulting Lender under clauses (ajutpn (d) above shall be conclusive and binding rtt®anifest error, and such Lender shall
be deemed to be a Defaulting Lender (subject ttic@e2.14(f)) upon delivery of written notice ofcdudetermination to the Borrower, the |
Issuer, the Swing Line Lender and each Lender.

“ Default Rate’ means an interest rate equal to (a) the Base fitas€b) the Applicable Percentage, if any, applicablBase Rate
Loans_plugqc) 2% per annum;_providechowever, that with respect to a Eurodollar Rate Loan,Deéault Rate shall be an interest rate equal
to the interest rate (including any Applicable Retage) otherwise applicable to such Loan @gisper annum, in each case to the fullest
extent permitted by applicable Law.

“ Dollar " or “ $ " means the lawful currency of the United States.

“ Eligible Assigne€’ means any Person that meets the requirements am lassignee under Section 9.07(b)(ifi)) , (vi) and_(vii)
(subject to such consents, if any, as may be redwinder Section 9.07(b)(il))

“ Evergreen Letter of Creditmeans as provided in Section 2.03(b)(iii)

“ Environmental Law$ means any and all federal, state, local, andigorstatutes, laws, regulations, ordinances, rjlelgments,
orders, decrees, permits, concessions, grantgHhises, licenses, agreements or governmentalatists relating to pollution and the
protection of the environment or the release of mayerials into the environment, including thodatesl to hazardous substances or wastes,
air emissions and discharges to waste or publiesys
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“ Equity Transactiori means, with respect to any member of the Conat#id Group, any issuance or sale of shares obét&l Stock,
other than an issuance (a) to a member of the Qidased Group, (b) in connection with a conversidmebt securities to equity, (c) in
connection with the exercise by a present or foremeployee, officer or director under a stock inoenplan, stock option plan or other
equity-based compensation plan or arrangement])dn Connection with any Acquisition permitted éender.

“ ERISA " means the Employee Retirement Income SecurityoAdi974.

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

“ ERISA Event” means (a) a Reportable Event with respect torsiBa Plan; (b) a withdrawal by the Borrower or &iI1SA Affiliate
from a Pension Plan subject to Section 4063 of BRIGring a plan year in which it was a substargiaployer (as defined in Section 4001(a)
(2) of ERISA) or a cessation of operations thatéated as such a withdrawal under Section 40@2(ERISA; (c) a complete or partial
withdrawal by the Borrower or any ERISA Affiliateoin a Multiemployer Plan or natification that a Memployer Plan is in reorganization;
(d) the filing of a notice of intent to terminathe treatment of a Plan amendment as a terminatidar Sections 4041 or 4041A of ERISA, or
the commencement of proceedings by the PBGC tanatma Pension Plan or Multiemployer Plan; (eg@aent or condition that could
reasonably be expected to constitute grounds ubeetion 4042 of ERISA for the termination of, oe tippointment of a trustee to adminis
any Pension Plan or Multiemployer Plan; or (f) tlposition of any liability under Title IV of ERISAother than for PBGC premiums due
not delinquent under Section 4007 of ERISA, up@Bbrrower or any ERISA Affiliate.

“ Eurodollar Rat€’ means, for the Interest Period for any Borrowiridgrevolving Loans that bears interest at a ragetan the
Eurodollar Rate, the rate of interest, roundedouiné nearest whole multiple of one-hundredth & percent (0.01%), obtained by dividing
(i) the rate of interest, rounded upward to therestawvhole multiple of one-hundredth of one per¢@r@1%), referred to as the BBA (British
Bankers’ Association) LIBOR rate as set forth by aarvice selected by the Administrative Agent tieg been nominated by the British
Bankers’ Association as an authorized informatiendor for the purpose of displaying such rate fpasits in Dollars at approximately
9:00 a.m. Pacific time, two (2) Business Days ptiothe date of commencement of such Interest 8éviopurposes of calculating effective
rates of interest for loans or obligations makiefgrence thereto, for an amount approximately eusilich Borrowing of Revolving Loans
and for a period of time approximately equal torsliterest Period by (ii) a percentage equal tariusithe stated maximum rate (stated as a
decimal) of all reserves, if any, required to bentened with respect to Eurocurrency funding (eutly referred to as “Eurocurrency
liabilities”) as specified in Regulation D of the@&d of Governors of the Federal Reserve Systermgainst any other category of liabilities
which includes deposits by reference to which thierest rate on Eurodollar Rate Loans is determimexhy applicable category of extensi
of credit or other assets which includes loansrbgféice of any Lender outside of the United StatEAmerica). Any change in such
maximum rate shall result in a change in the Eutad®ate on the date on which such change in suekimum rate becomes effective.

“ Eurodollar Rate Loafi means a Loan (other than a Base Rate Loan) #ethnterest at a rate based on the Eurodolla:. Rat

“ Event of Acceleratiori means any of the events or conditions set fartBéctions 7.01(g)(h) or (i) with respect to the Borrower.
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“ Event of Default” means as provided in Section 7.01

“ Excluded Taxe$ means, with respect to the Administrative Agemty Lender, the L/C Issuer or any other recipidratny payment to
be made by or on account of any obligation of tber®ver hereunder, (a) taxes imposed on or measyréd overall net income (however
denominated), and franchise taxes imposed on ligiinof net income taxes), by the jurisdiction &y political subdivision thereof) under
laws of which such recipient is organized or in ethits principal office is located or, in the cageany Lender, in which its applicable
Lending Office is located, (b) any branch proféasds imposed by the United States or any similaint@osed by any other jurisdiction in
which the Borrower is located and (c) in the casa Boreign Lender (other than an assignee purgdoantequest by the Borrower under
Section 9.15, any withholding tax that is imposed on amourgggble to such Foreign Lender at the time suchigieender becomes a
party hereto (or designates a new Lending Offica$ attributable to such Foreign Lender’s failordnability (other than as a result of a
Change in Law) to comply with Section 3.01(except to the extent that such Foreign Lendeitg@ssignor, if any) was entitled, at the time
of designation of a new Lending Office (or assigntheto receive additional amounts from the Borrowéh respect to such withholding tax

pursuant to Section 3.01(a)

“ Existing Credit Agreemeritmeans that certain Amended and Restated Cred#ekgent, dated as of September 30, 2009 among the
Borrower, the lenders party thereto, Bank of Ameerid.A., as administrative agent, and the othetiggathereto.

“ Extended Letter of Creditmeans as provided in Section 2.03(a)(v)

“ Extension of Credit means (i) any Borrowing and (ii) any L/C CreditEnsion.

“ Facility Fee” means as provided in Secti@rD9(a).

“ Federal Funds Ratemeans, for any period, a fluctuating interesena¢r annum equal for each day during such peoididet weighted
average of the rates on overnight Federal funas#etions with members of the Federal Reserve Byateanged by Federal funds brokers,
as published for such day (or, if such day is nBuainess Day, for the immediately preceding Bussriday) by the Federal Reserve Bank of
New York, or, if such rate is not so publisheddoy day which is a Business Day, the average aofitistations for such day on su
transactions received by the Administrative AgeaiTf three Federal funds brokers of recognized stgreklected by the Administrative
Agent.

“ Foreign Lendef means any Lender that is organized under the t#vesjurisdiction other than that in which the Biwer is resident
for tax purposes (including such a Lender whemagdt the capacity of the L/C Issuer). For purpasethis definition, the United States, e:
state thereof and the District of Columbia shaltleemed to constitute a single jurisdiction.

“ FRB " means the Board of Governors of the Federal Res8ystem of the United States.

“ Fronting Exposuré means, at any time there is a Defaulting Len¢®rwith respect to the L/C Issuer, such Defaultiegder’s
Revolving Commitment Percentage of the outstanti@gObligations other than L/C Obligations as toiethsuch Defaulting Lender’s
participation obligation has been reallocated teot.enders or Cash Collateralized in accordantie the terms hereof, and (b) with respect
to the Swing Line Lender, such Defaulting LendeZommitment Percentage of outstanding Swing Lio@nis other than Swing Line Loan:
to which such Defaulting Lender’s participationightion has been reallocated to other Lenders.
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“ Fund” means any Person (other than a natural persan)gifor will be) engaged in making, purchasingding or otherwise
investing in commercial loans and similar extensiohcredit in the ordinary course of its actistie

“ Funded Debt means, as to any Person at a particular timéyowit duplication, all of the following, whether ot included as
indebtedness or liabilities in accordance with GAAP

(a) all obligations for borrowed money, whetherreut or long-term (including the Obligations herder), and all obligations
evidenced by bonds, debentures, notes, loan agregmeother similar instruments;

(b) all purchase money indebtedness (includingbtetiness and obligations in respect of conditisads and title retention
arrangements, except for customary conditionaksabel title retention arrangements with supplieas are entered into in the ordinary
course of business) and all indebtedness and tbligain respect of the deferred purchase prigeraberty or services (other than trade
accounts payable incurred the ordinary course singss and payable on customary trade terms);

(c) all direct obligations under letters of creitcluding standby and commercial), bankers’ acaeges and similar instruments
(including bank guaranties, surety bonds, comfiitels, keep-well agreements and capital maintenageements) to the extent such
instruments or agreements support financial, rathenr performance, obligations;

(d) the Attributable Principal Amount of capitabkes and Synthetic Leases;

(e) the Attributable Principal Amount of Securitipa Transactions;

(f) all preferred stock and comparable equity iests providing for mandatory redemption, sinkingdwr other like payments;
(9) Support Obligations in respect of Funded Délatrmther Person;

(h) Funded Debt of any partnership or joint ventrether similar entity in which such Person gemeral partner or joint
venturer, and, as such, has personal liabilitystarh obligations, but only to the extent thereeurse to such Person for payment
thereof.

For purposes hereof, the amount of Funded Debt Isbaletermined based on the outstanding prineipedunt in the case of borrowed moi
indebtedness under clause @)d purchase money indebtedness and the defarreldgse obligations under clause ,(bjased on the
maximum amount available to be drawn in the cadettdr of credit obligations and the other obligas under clause (¢)and based on the
amount of Funded Debt that is the subject of thepBt Obligations in the case of Support Obligadionder clause (g)

“ GAAP " means generally accepted accounting principleféttan the United States applied on a consisbasis as set forth in (a) 1
opinions and pronouncements of the Accounting fpies Board and the American Institute of Certiffeablic Accountants, (b) statements
and pronouncements of the Financial Accounting &teds Board and (c) interpretations of the SEQ(iting published staff interpretation
in each case subject to the provisions of SectiB8.1Accounting principles are applied on a “consistaasis"when the accounting principl
applied in a current period are comparable in allerial respects to those accounting principledieghin a preceding period, except to the
extent that new accounting standards have beertetibp such organizations applicable as of theeotiperiod.
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“ Governmental Authority means the government of the United States oradingr nation, or of any political subdivision thefie
whether state or local, and any agency, authanggrumentality, regulatory body, court, centrahk@r other entity exercising executive,
legislative, judicial, taxing, regulatory or admstrative powers or functions of or pertaining toegmment (including any supra-national
bodies such as the European Union or the Europeatral Bank).

“ Guarantor’ means any party that may give a guaranty of dla@$ and obligations hereunder in substantiallydha of Exhibit 6.200r
other form reasonably satisfactory to the Admimitte Agent and the Required Lenders, in each aasanended, supplemented or otherwise
modified from time to time.

“ Guaranties’ means those guaranty agreements, if any, giveespect of the loans and obligations owing unkisrCredit Agreement,
as amended, supplemented or otherwise modified fimato time.

“ Hazardous Substanéeneans any toxic or hazardous substance, inclug@tgpleum and its derivatives regulated under the
Environmental Laws.

“ Honor Date” means as provided in Section 2.03(c)

“ Increase Effective Datémeans as provided in Section 2.16(c)

“ Incremental Increasésmeans as provided in Section 2.16(a)

“ Incremental Term Loafhmeans as provided in Section 2.16(a)

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

(a) all Funded Debt;

(b) all contingent obligations under letters ofditéincluding standby and commercial), bankergegtances and similar
instruments (including bank guaranties, surety spndmfort letters, keep-well agreements and dapigéntenance agreements) to the
extent such instruments or agreements supportdiamather than performance, obligations;

(c) net obligations under any Swap Contract;
(d) Support Obligations in respect of Indebtedredsmother Person; and

(e) Indebtedness of any partnership or joint venturother similar entity in which such Person geaeral partner or joint

venturer, and, as such, has personal liabilitystarh obligations, but only to the extent thereeurse to such Person for payment
thereof.

For purposes hereof, the amount of Indebtednedistehdetermined based on Swap Termination Valuléncase of net obligations under
Swap Contracts under clause @)d based on the outstanding principal amourti@fridebtedness that is the subject of the Support
Obligations in the case of Support Obligations urieuse (d)

“ Indemnified Liabilities” means as provided in Section 9.05
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“ Indemnified Taxe$ means Taxes other than Excluded Taxes.

“ Indemnitees’ means as provided in Section 9.05

“ Individual Subsidiary Testmeans as provided in the definition of “Mater&lbsidiaries” in this Section 1.01

“ Intangible Asset$ means all assets consisting of goodwill, patetnésle names, trademarks, copyrights, franchisggrenental
expense, organization expense, unamortized detrudis and expense, deferred assets (other thaaigri@gurance and prepaid taxes), the
excess of cost of shares acquired over book vdltelated assets and such other assets as arelgropssified as “intangible assets” in
accordance with GAAP, but excludindpr purposes hereof, leasehold intangible assedSair value adjustments of debt assumed recorded
by the Borrower in connection with the Borrowertgjaisition of real estate operations in accordamitie FASB ASC 805.

“ Interest Payment Datemeans, (a) as to any Base Rate Loan and any SQuiiregLoan, the last Business Day of each MarcheJu
September and December, the Revolving Terminatate [and in the case of any Swing Line Loan, ahgrodates as may be mutually
agreed upon by the Borrower and the Swing Line kemad (b) as to any Eurodollar Rate Loan (othan tBwing Line Loans), the last
Business Day of each Interest Period for such Ltiendate of repayment of principal of such Load #e Revolving Termination Date, and
in addition, where the applicable Interest Peripceeds three (3) months, the date every three ¢8}m after the beginning of such Interest
Period. If an Interest Payment Date falls on a ttaeis not a Business Day, such Interest PayiDate shall be deemed to be the
immediately succeeding Business Day.

“ Interest Period means, as to each Eurodollar Rate Loan, the pedounencing on the date such Eurodollar Rate Lodissirsed o
converted to or continued as a Eurodollar Rate lavahending on the date one (1), three (3) or&ixnonths thereafter, as selected by the
Borrower in its Loan Notice; providetat:

(a) any Interest Period that would otherwise end day that is not a Business Day shall be exteta#dte immediately
succeeding Business Day unless such Business Dajnfanother calendar month, in which case subtérést Period shall end on the
immediately preceding Business Day;

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

(c) no Interest Period with respect to any Rev@\ioan shall extend beyond the Revolving Termimabate.

“ Internal Revenue Codemeans the Internal Revenue Code of 1986.

“ Investment’ means, as to any Person, any direct or indiregtigition or investment by such Person, whethembgns of (a) the
purchase or other acquisition of Capital Stockrafther Person, (b) a loan, advance or capital itaniton to, guaranty or assumption of debt
of, or purchase or other acquisition of any othelstcbr equity participation or interest in, anotRerson, including any partnership or joint
venture interest in such other Person, or (c) tlrel@se or other acquisition (in one
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transaction or a series of transactions) of asdetaother Person that constitute a business kmitpurposes of covenant compliance, the
amount of any Investment shall be the amount dgtiralested, without adjustment for subsequentaases or decreases in the value of such
Investment.

“ Investment Policy means the Borrower’s investment policy as disetbs its filings with the SEC from time to time.

“ RS " means the United States Internal Revenue Service.

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

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

“J.P. Morgan Securitiesmeans J.P. Morgan Securities LLC, together wilsiccessors.

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

“ L/C Advance” means, with respect to each Lender, such Lendending of its participation in any L/C Borrowing.

“ L/C Borrowing” means any extension of credit resulting from anng under any Letter of Credit that has not beémbursed or
refinanced as a Borrowing of Revolving Loans.

“ L/C Commitment’ means, with respect to the L/C Issuer, the commaitt of the L/C Issuer to issue and to honor payrobligations
under Letters of Credit, and, with respect to dasfder, the commitment of such Lender to purchasggipation interests in L/C Obligatiol
up to such Lender’'s Revolving Commitment Percenthgeeof.

“ L/C Committed Amount means as provided in Section 2.01(b)

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

“ L/C Customary Chargesmeans as provided in Section 2.09(c)(ii)

“ L/C Fronting Fe€ means as provided in Section 2.09(c)(ii)

“ L/C Issuer” means Wells Fargo in its capacity as issuer dfdre of Credit hereunder, in each case togethtbritsi successors in such
capacity.

“ L/C Issuer Fees means as provided in Section 2.09(c)(ii)
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“ L/C Obligations” means, as at any date of determination, the gageeamount available to be drawn under all outitanletters of
Credit plusthe aggregate of all Unreimbursed Amounts, inclgdih L/C Borrowings. For purposes of computing &meount available to be
drawn under any Letter of Credit, the amount ohsluetter of Credit shall be determined in accor@awith Section 1.07 For all purposes of
this Credit Agreement, if on any date of determorat Letter of Credit has expired by its termsdmy amount may still be drawn thereunder
by reason of the operation of Rule 3.14 of the K&Rh Letter of Credit shall be deemed to be “@amiding” in the amount so remaining
available to be drawn.

“ Lender” means each of the Persons identified as a “Lératethe signature pages hereto (and, as apprepiatudes the L/C Issuer
and the Swing Line Lender) and each Person whea @éna Lender pursuant to the terms hereof, togeftietheir respective successors and
assigns.

“ Lending Office” means, as to any Lender, the office or officeswth Lender set forth in such Lender's AdministeaQQuestionnaire
or such other office or offices as a Lender maynftome to time notify the Borrower and the Adminadive Agent.

“ Letter of Credit” means each standby letter of credit issued heeun

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

“ Letter of Credit Expiration Daté means the day that is thirty (30) days priortte Revolving Termination Date then in effect (br, i
such day is not a Business Day, the immediatelggatiag Business Day).

“ Letter of Credit Fe€ means as provided in Section 2.09(c)(i)

“ LIBOR Market Index Raté means, for any day, the Eurodollar Rate as dfdlag that would be applicable for a EurodollaréRlaban
having a one-month Interest Period determined pitcagimately 9:00 a.m. Pacific time for such dayif@uch day is not a Business Day, the
immediately preceding Business Day). The LIBOR Msailkdex Rate shall be determined on a daily basis.

“ Lien " means any mortgage, pledge, hypothecation, assgh deposit arrangement, encumbrance, lien {stgtar other), charge, or
preference, priority or other security interespaferential arrangement of any kind or nature water (including any conditional sale or
other title retention agreement, and any finané&age having substantially the same economic edfeeny of the foregoing).

“ Loan” means any Revolving Loan or any Swing Line Load ¢he Base Rate Loans and Eurodollar Rate Loanpiising such
Loans.

“ Loan Notice” means a notice of (a) a Borrowing of Loans (inlthg Swing Line Loans), (b) a conversion of Loarsrf one Type to
the other, or (c) a continuation of Eurodollar Riat@ns, which, if in writing, shall be substantyaith the form of Exhibit 2.02

“ London Banking Day means a day on which banks in London are opebdsmess and dealing in offshore dollars.

“ Master Agreement means as provided in the definition of “Swap Caant”.
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“ Material Adverse Effect means a material adverse effect on (i) the camliffinancial or otherwise), operations, businessets,
liabilities or prospects of the Borrower and itdbSidiaries taken as a whole, (i) the ability of BBorrower to perform any material obligation
under the Credit Documents, or (iii) the rights aechedies of the Administrative Agent and the Leadmder the Credit Documents.

“ Material Subsidiary means any Subsidiary of the Borrower with neeéssr revenues in excess of 1.5% of the Borrower’s
consolidated net assets or revenues for the moshtlg ended quarterly period for which financi@tements are available (the “ Individual
Subsidiary Test); provided, however, that the aggregate net assets and revenues lfategial Subsidiaries shall equal at least 90%hef
Borrower’s consolidated net assets and revenugbdéamost recently ended quarterly period for wHishncial statements are available. In
the event that the aggregate net assets and revehBabsidiaries meeting the Individual Subsidiegt do not equal 90% of the Borrower’s
consolidated net assets and revenues, then thé&Buies that do not meet the Individual Subsidi@est (starting with the largest Subsidiary
based on net assets and revenue and working dogatcase to the next largest Subsidiary base@toassets and revenue) that are
necessary to make the aggregate net assets amiesvef the Material Subsidiaries equal at lea%t 80the net assets and revenues of the
Borrower for the most recently ended quarterly gebfor which financial statements are availablalldbe included in the definition of
Material Subsidiaries.

“ Maximum Rate’” means as provided in Section 9.10
“Moody’'s” means Moody’s Investors Service, Inc. and anyessor thereto.

“ Mortgage Receivable means a promissory note secured by a mortgage adéedst, deed to secure debt or similar secumggrumen
made by a Person owning an interest in real egtatgting a Lien on such interest in real estateeasrity for the payment of Indebtedness of
which the Borrower or a Subsidiary is the holdedt egtains the rights of collection of all paymethtsreunder.

“ Multiemployer Plan” means any employee benefit plan of the type desttiilo Section 4001(a)(3) of ERISA, to which the Barer ol
any ERISA Affiliate makes or is obligated to malatributions, or during the preceding five (5) plaars, has made or been obligated to
make contributions.

“ Non-Extension Notice Datémeans as provided in Section 2.03(b)(iii)

“ Notes” means the Revolving Notes and the Swing Line Note

“ Obligations” means, without duplication, all advances to, defts, liabilities, obligations, covenants and eltf, any Credit Party
arising under any Credit Document or otherwise wéipect to any Loan or Letter of Credit, whethegal or indirect (including those
acquired by assumption), absolute or contingerg,afuo become due, now existing or hereafterragiand including interest and fees that
accrue after the commencement by or against angitGarty or any Affiliate thereof of any proceeglinnder any Debtor Relief Laws nam
such Person as the debtor in such proceeding,diegarof whether such interest and fees are all@hedahs in such proceeding.

“ Organization Documentsmeans, (a) with respect to any corporation, gificate or articles of incorporation and thedws (or
equivalent or comparable constitutive documenth waspect to any non-U.S. jurisdiction); (b) widspect to any limited liability company,
the certificate or articles of formation or orgaatinn and operating agreement; and (c) with resjpeahy partnership, joint venture, trust or
other form of business entity, the partnershimtjeenture or other applicable agreement of
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formation or organization and any agreement, imsént, filing or notice with respect thereto fileddonnection with its formation or
organization with the applicable Governmental Auitiyan the jurisdiction of its formation or orgaation and, if applicable, any certificate
articles of formation or organization of such entit

“ Other Taxes means all present or future stamp or documeritatgs or any other excise or property taxes, clsawgsimilar levies
arising from any payment made hereunder or undeptrer Credit Document or from the execution,\d&ly or enforcement of, or otherwise
with respect to, this Credit Agreement or any otBiexdit Document.

“ Qutstanding Amount means (a) with respect to Revolving Loans andrgwiine Loans on any date, the aggregate outstgndin
principal amount thereof after giving effect to @grrowings and prepayments or repayments of R@wplizoans and Swing Line Loans, as
the case may be, occurring on such date; and (h)respect to any L/C Obligations on any date gifpgregate outstanding amount of such
L/C Obligations on such date after giving effecatty L/C Credit Extension occurring on such date amy other changes in the amount of
L/C Obligations as of such date, including as altes any reimbursements by the Borrower of Unieimsed Amounts.

“ Participant” means as provided in Section 9.07(d)

“ Patriot Act” means the USA Patriot Act (Title Il of Pub. LOZ-56 (signed into law October 26, 2001)).
“ PBGC" means the Pension Benefit Guaranty Corporation.

“PCB"” means as provided in Section 5.06(b)

“ Pension Plari means any “employee pension benefit plan” (af1idaom is defined in Section 3(2) of ERISA), othizain a
Multiemployer Plan, that is subject to Title IV BRISA and is sponsored or maintained by the Borrawany ERISA Affiliate or to which
the Borrower or any ERISA Affiliate contributesloas an obligation to contribute, or in the casa ofultiple employer or other plan
described in Section 4064(a) of ERISA, has madéritanions at any time during the immediately pidiog five (5) plan years.

“ 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 such texabeffined in Section 3(3) of ERISA) establishedh®Borrower or, with
respect to any such plan that is subject to Sedtiénof the Internal Revenue Code or Title IV ofIER, any ERISA Affiliate.

“ Platform” means as provided in Section 6.01
“ Public Lender’ means as provided in Section 6.01
“ Ratings Servicé means any nationally recognized rating agencgaerably acceptable to the Administrative Agent.
“ Register” means as provided in Section 9.07(c)
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“ Regulation T" means Regulation T of the Board of Governorshef Federal Reserve System, as in effect from tintente.
“ Regulation U’ means Regulation U of the Board of GovernorshefEederal Reserve System, as in effect from tintierte.
“ Regulation X" means Regulation X of the Board of Governorshef Federal Reserve System, as in effect from tintierte.
“ REIT " means a real estate investment trust as defm&dctions 856-860 of the Internal Revenue Code.

“ Related Partie$ means, with respect to any Person, such Pergdfilates and the partners, directors, officemyoyees, agents,
trustees, advisors and attorneys-in-fact of suehdPeand of such Person’s Affiliates.

“ Releas€ means as provided in Section 5.06(a)

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

“ Request for Extension of Crediteans (a) with respect to a Borrowing of Loamgl{iding Swing Line Loans) or the conversion or
continuation of Loans, a Loan Notice and (b) wekpect to an L/C Credit Extension, a Letter of @r&gplication.

“ Required LenderS means, as of any date of determination, Lendavéng more than 50% of the Aggregate Revolving Caments
or, if the commitment of each Lender to make Loamd the obligation of the L/C Issuer to make L/@dr Extensions have been terminated
pursuant to Section 7.01 enders holding in the aggregate more than 50%eRevolving Obligations (including, in each cabe aggregal
amount of each Lender’s risk participation and feh@articipation in L/C Obligations and Swing Libeans); providedhat (i) the Revolving
Commitment of, and the portion of the Revolving i@ations held or deemed held by, any Defaultingdegrshall be excluded for purpose:
making a determination of Required Lenders andi{igll times when two or more Lenders (excludirgfdlting Lenders) are party to this
Agreement, the term “Required Lenders” shall irerent mean less than two Lenders.

“ Required Revolving Lendef'smeans, as of any date of determination, Lendeldifig more than 50% of the sum of the
(a) Outstanding Amount of all Loans and all L/C iQhtions (with the aggregate amount of each Lesdésk participation and funded
participation in L/C Obligations and Swing Line Lsabeing deemed “held” by such Lender for purpes$ésis definition), but excluding the
Outstanding Amount of any Incremental Term Loard @) aggregate unused Revolving Commitments; desithat (i) the unused
Commitment of, and the portion of the Loans and Ofigations held or deemed held by, any Defaultiegder shall be excluded for
purposes of making a determination of Required Ré&wyp Lenders and (ii) at all times when two or mdenders (excluding Defaulting
Lenders) having Revolving Commitments are partthie® Agreement, the term “Required Revolving Lestishall in no event mean less t
two Lenders having Revolving Commitments.

“ Responsible Officet means, for purposes of certifying or confirminguters related to Organization Documents, incumpand like
matters, the secretary or assistant secretaryfoammiher purposes, the chief executive officeegient, chief financial officer, treasurer,
assistant treasurer or other executive officereoi® vice president of a Credit Party. Any docutrdglivered hereunder that
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is signed by a Responsible Officer of a Credityahiall be conclusively presumed to have been aatitbby all necessary corporate,
partnership and/or other action on the part of stidit Party and such Responsible Officer shattdieclusively presumed to have acted on
behalf of such Credit Party.

“ Revolving Commitment means, with respect to each Lender, the commitroesuch Lender to make Revolving Loans and tagesha
in the Revolving Obligations hereunder up to suehder’s Revolving Commitment Percentage thereof.

“ Revolving Commitment Percentajeneans, at any time for each Lender, a fractioqpiessed as a percentage carried to the ninth
decimal place), the numerator of which is such lezisdRevolving Committed Amount and the denominatiowvhich is the Aggregate
Revolving Committed Amount. The initial Revolvingp@mitment Percentages are set forth on Schedule 2.0

“ Revolving Committed Amount means, with respect to each Lender, the amoustich Lender’s Revolving Commitment. The initial
Revolving Committed Amounts are set forth_ on Scie@u01.

“ Revolving Credit Exposuremeans, as to any Lender at any time, the aggeqmaéicipal amount at such time of its outstanding
Revolving Loans and such Lender’s participatioh/i@ Obligations and Swing Line Loans at such time.

“ Revolving Credit Increasémeans as provided in Section 2.16(a)

“ Revolving Credit Increase Lendémeans as provided in Section 2.16(d)
“ Revolving Loans’ means as set forth in Section 2.01(a)

“ Revolving Note” means the promissory notes substantially in tmenfof Exhibit 2.131 , if any, given to each Lender to evidence the
Revolving Loans of such Lender, as amended, rektatedified, supplemented, extended, renewed daceq.

“ Revolving Obligations' means the Revolving Loans, the L/C Obligationd #e Swing Line Loans.

“ Revolving Termination Daté means October 14, 2015, or such later date tehwvthie Revolving Termination Date may be extended
pursuant to Section 2.15

“ S&P " means Standard & Poor’s Ratings Services, aidwief The McGraw-Hill Companies, Inc. and any s&sor thereto.

“ Sale and Leaseback Transactfameans, with respect to the Borrower or any Suhbsjd any arrangement, directly or indirectly, with
any person whereby the Borrower or such Subsidibayl sell or transfer any property, real or pespnsed or useful in its business, whether
now owned or hereafter acquired, and thereaftdraelease such property or other property thisté&nds to use for substantially the same
purpose or purposes as the property being soldwsferred.

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

“ Securitization Receivablé'smeans as provided in the definition of “Secustipn Transaction”.
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“ Securitization Subsidiary means as provided in the definition of “Secustipn Transaction”.

“ Securitization Transactiohmeans any financing or factoring or similar tracison (or series of such transactions) entereaiyy
member of the Consolidated Group pursuant to whicth member of the Consolidated Group may sellepor otherwise transfer, or grant
a security interest in, accounts, payments, rebégarights to future lease payments or residoasmilar rights to payment (the “
Securitization Receivablé$to a special purpose subsidiary or affiliate’ @ecuritization Subsidiart) or any other Person.

“ Solvent” means, with respect to any person on a particldse, that on such date (a) the fair value optioperty of such Person is
greater than the total amount of liabilities, irdihg, without limitation, contingent liabilitiesf such Person, (b) the present fair saleable \
of the assets of such Person is not less thamterat that will be required to pay the probableility of such Person on its debts as they
become absolute and matured and (c) such Perstuteiso realize upon its assets and pay its detotother liabilities, contingent obligations
and other commitments as they mature. In compatiagamount of contingent liabilities at any timdsiintended that such liabilities will be
computed at the amount which, in light of all theté and circumstances existing at such time, septs the amount that can reasonably be
expected to become an actual or matured liability.

“ Specified Affiliate” means any corporation, association or other lassrentity formed for the purpose of earning incotequalified
as “rents from real property” under applicable psmns of the Internal Revenue Code, in which tloer@wver owns substantially all of the
economic interest, but less than 10% of the vatitgrests, and the remaining economic and votitey@sts are subject to restrictions
requiring that ownership of such interests be hglodfficers, directors or employees of the Borrower

“ Subsidiary” of a Person means a corporation, partnershipt j@nture, limited liability company or other biisss entity of which a
majority of the shares of securities or other iests having ordinary voting power for the electidmlirectors or other governing body (other
than securities or interests having such power bylgeason of the happening of a contingency) atieeatime beneficially owned, or the
management of which is otherwise controlled, diyeadr indirectly through one or more intermediatier both, by such Person. Unless
otherwise provided, “Subsidiary” shall refer to @bSidiary of the Borrower.

“ Subsidiary Guarantdrmeans any Subsidiary of the Borrower which isuafantor.

“ Support Obligation$ means, as to any Person, (a) any obligation,iegent or otherwise, of such Person guaranteeirtaeing the
economic effect of guaranteeing any Indebtednesshar obligation payable or performable by anoterson (the “primary obligor”) in any
manner, whether directly or indirectly, and inclugliany obligation of such Person, direct or indiré} to purchase or pay (or advance or
supply funds for the purchase or payment of) sadelbtedness or other obligation, (ii) to purchaslease property, securities or services for
the purpose of assuring the obligee in respeaici $ndebtedness or other obligation of the paymeperformance of such Indebtedness or
other obligation, (iii) to maintain working capitaquity capital or any other financial statemeoridition or liquidity or level of income or
cash flow of the primary obligor so as to enabkephimary obligor to pay such Indebtedness or athigation, or (iv) entered into for the
purpose of assuring in any other manner the obligeespect of such Indebtedness or other obligaifcthe payment or performance thereof
or to protect such obligee against loss in resgeceof (in whole or in part), or (b) any Lien amyaassets of such Person securing any
Indebtedness or other obligation of any other Rerabether or not such Indebtedness or other diigég assumed by such Person. The
amount of any Support Obligations shall be deerodiktan amount equal to the stated or determiraabéunt of the related primary
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obligation, or portion thereof, in respect of whilnch Support Obligation is made or, if not staiedeterminable, the maximum reasonably
anticipated liability in respect thereof as detered by the guaranteeing Person in good faith.

“ Swap Contract means (a) any and all rate swap transactionss kasps, credit derivative transactions, forwaite transactions,
commodity swaps, commaodity options, forward comrfyodontracts, equity or equity index swaps or apidoond or bond price or bond
index swaps or options or forward bond or forwandd price or forward bond index transactions, ggérate options, forward foreign
exchange transactions, cap transactions, floosai@tions, collar transactions, currency swap tieitses, cross-currency rate swap
transactions, currency options, spot contractangrother similar transactions or any combinatibary of the foregoing (including any
options to enter into any of the foregoing), whethrenot any such transaction is governed by ojestibo any master agreement, and (b) any
and all transactions of any kind, and the relatadfionations, that are subject to the terms andlitmms of, or governed by, any form of
master agreement published by the InternationapSwad Derivatives Association, Inc., any Intemrai Foreign Exchange Master
Agreement, or any other master agreement (any masier agreement, together with any related schsdal* Master Agreemefit
including any such obligations or liabilities undery Master Agreement.

“ Swap Termination Valué means, in respect of any one or more Swap Catstrafter taking into account the effect of anyalég
enforceable netting agreement relating to such Sdwayracts, (a) for any date on or after the datd Swap Contracts have been closed out
and termination values determined in accordanaewith, such termination values, and (b) for antedqaior to the date referenced in
clause (a) the amounts determined as the mark-to-markeesgdir such Swap Contracts, as determined basedammor more mid-market
or other readily available quotations provided hy eecognized dealer in such Swap Contracts (wiiak include a Lender or any Affiliate
of a Lender).

“ Swing Line Borrowing” means a borrowing of a Swing Line Loan pursuaréction 2.01(c)

“ Swing Line Commitment means, with respect to the Swing Line Lender,dbmmitment of the Swing Line Lender to make Swing
Line Loans, and with respect to each Lender, tmensibment of such Lender to purchase participatidarests in Swing Line Loans.

“ Swing Line Committed Amouritmeans as provided in Section 2.01(c)

“ Swing Line Lendef means Wells Fargo in its capacity as such, tagretlith any successor in such capacity.

“ Swing Line Loan” means as provided in Section 2.01(c)

“ Swing Line Note” means the promissory note substantially in threnfof Exhibit 2.132 given to evidence the Swing Line Loans of
such Lender, as amended, restated, modified, sueplied, extended, renewed or replaced.

“ Synthetic Leasé& means any synthetic lease, tax retention opaydtiase, off-balance sheet loan or similar off-beéasheet financing
arrangement that is considered borrowed money tedebss for tax purposes but is classified as aratipg lease under GAAP.

“ Taxes” means all present or future taxes, levies, impadtities, deductions, withholdings (including hazkvithholding),
assessments, fees or other charges imposed byamyr@nental Authority, including any interest, aatdis to tax or penalties applicable
thereto.
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“ Transfer Authorizer Designation Foriimeans a form substantially in the form of Exhibi®1 to be delivered to the Administrative
Agent pursuant to Section 4.01, as the same maynesmded, restated or modified from time to timenlie prior written approval of the
Administrative Agent.

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

“ Unfunded Pension Liability means the excess of a Pension Plan’s benefititiab under Section 4001(a)(16) of ERISA, oves th
current value of that Pension Plan’s assets, détedrin accordance with the assumptions used futtifig the Pension Plan pursuant to
Section 412 of the Internal Revenue Code for th@iegble plan year.

“ United States or “ U.S.” means the United States of America.

“ Unreimbursed Amount means as provided in Section 2.03(c)(i)

“ Wells Fargo” means Wells Fargo Bank, National Associationgtbgr with its successors.
“WFS " means Wells Fargo Securities, LLC, together \itilrsuccessors.

“ Wholly Owned” means, with respect to any direct or indirect Sdiary of any Person, that 100% of the CapitatBtoith ordinary
voting power issued by such Subsidiary (other thagctors’ qualifying shares and investments bgifgm nationals mandated by applicable
Law) is beneficially owned, directly or indirectlgy such Person.

1.02 Interpretive Provisions

With reference to this Credit Agreement and eableroCredit Document, unless otherwise providedihemein such other Credit
Document:

(a) The meanings of defined terms are equally aable to the singular and plural forms of the dediterms.

(b)()) The words “ hereiri, “ hereto”, “ hereof” and “ hereundet and words of similar import when used in any Gr&bcument
shall refer to such Credit Document as a wholeratdo any particular provision thereof.

(if) Unless otherwise provided or required by camtérticle, Section, Exhibit and Schedule referemare to the Credit
Document in which such reference appears.

(iii) The term “_including” is by way of example and not limitation.

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

(c) In the computation of periods of time from &gified date to a later specified date, the woftehth ” means “ from and
including”; the words “ to” and “ until” each mean “ to but excludirigand the word “ through means “ to and includint
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(d) Section headings herein and in the other Ci2o@tuments are included for convenience of referamdy and shall not affect
the interpretation of this Credit Agreement or atiyer Credit Document.

1.03 Accounting Terms

(a) All accounting terms not specifically or contplg defined herein shall be construed in confoymiith, and all financial data
(including financial ratios and other financial @alhtions) required to be submitted pursuant t® @riedit Agreement shall be prepared in
conformity with, GAAP applied on a consistent baassin effect from time to time, applied in a manoonsistent with that used in preparing
the audited financial statements for the fiscakryraled December 31, 2010, excaptherwise specifically prescribed herein.

(b) The Borrower will provide a written summaryasfanges in GAAP that are material to the Borrowen ¢he consistent application
thereof with each annual and quarterly Complianedificate delivered in accordance with Sectionl6c); provided, however, that the
furnishing of filings of the Borrower’s quarterlgmorts on Form 10-Q and annual reports on Form J1&sKiled with the SEC, shall satisfy
this delivery requirement to the extent such sunmsaconsistent with FASB ASC 235-10, Notes to Raial Statements, are contained in
such filings. If at any time any change in GAARmthe consistent application thereof would affiset computation of any financial ratio or
requirement set forth in any Credit Document, aittiee the Borrower or the Required Lenders shgkcthin writing to determining
compliance based on such change, then such congmgtahall continue to be made on a basis consigfiinthe most recent financial
statements delivered pursuant to Section 6.03r(&)) as to which no such objection has been made.

1.04_Rounding

Any financial ratios required to be maintained by Borrower pursuant to this Credit Agreement dhaltalculated by dividing the
appropriate component by the other component, icarye result to one place more than the numbetaafes by which such ratio is
expressed herein and rounding the result up or dowime nearest number (with a rounding-up if themeo nearest number).

1.05 References to Agreements and Laws

Unless otherwise expressly provided herein, (&@resfces to Organization Documents, agreementsiiimg the Credit Documents) a
other contractual instruments shall be deemeddaodie all subsequent amendments, restatementsiséxte, supplements and other
modifications thereto, but only to the extent thath amendments, restatements, extensions, suppkearal other modifications are not
prohibited by any Credit Document; and (b) refee=nio any Law shall include all statutory and ratrly provisions consolidating,
amending, replacing, supplementing or interpresingh Law.

1.06 Times of Day
Unless otherwise provided, all references heretimies of day shall be references to Eastern taaglight or standard, as applicable).

1.07 Letter of Credit Amounts

Unless otherwise specified herein, the amountldadtter of Credit at any time shall be deemed tohigestated amount of such Letter of
Credit in effect at such time; providetiowever, that with respect
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to any Letter of Credit that, by its terms or thans of any Issuer Document related thereto, pes/fdr one or more automatic increases in
the stated amount thereof, the amount of such iLett€redit shall be deemed to be the maximum dtateount of such Letter of Credit after
giving effect to all such increases, whether orsquath maximum stated amount is in effect at sunb.ti

ARTICLE Il
COMMITMENTS AND EXTENSIONS OF CREDIT

2.01 Commitments
Subject to the terms and conditions set forth Inerei

(a) Revolving Loans During the Commitment Period, each Lender selyeagrees to make revolving credit loans (the “ &ewng
Loans”) to the Borrower on any Business Day; providledt after giving effect to any such Revolving Loéhwith regard to the Lenders
collectively, the aggregate principal amount of &eing Obligations shall not exceed SEVEN HUNDREDLMION DOLLARS
($700,000,000) (as such amount may be increasdeaneased in accordance with the provisions hetie®f, Aggregate Revolving
Committed Amount), and (ii) with regard to each Lender individyalsuch Lender’s Revolving Commitment Percentageeifolving
Obligations shall not exceed its respective RevgMCommitted Amount. Revolving Loans may considBase Rate Loans, Eurodollar Rate
Loans, or a combination thereof, as the Borrowey reguest, and may be repaid and reborrowed inrdanoe with the provisions hereof.

(b) Letters of Credit During the Commitment Period, (i) the L/C Issupreliance upon the commitments of the Lendet$mth
herein, agrees (A) to issue Letters of Credit ffier &ccount of the Borrower or any member of thesGbdated Group on any Business Day,
(B) to amend or renew Letters of Credit previousiued hereunder, and (C) to honor drafts unddetsetf Credit; and (ii) each Lender
irrevocably and unconditionally agrees to purcHeasm the L/C Issuer a participation interest in tiagters of Credit issued hereunder in an
amount equal to such Lender’s Revolving CommitniRarcentage thereof; providétht (A) the aggregate principal amount of L/C
Obligations shall not exceed NINETY MILLION DOLLAR&90,000,000) (as such amount may be increasddareased in accordance
with the provisions hereof, the “ L/C Committed Aumb”), (B) with regard to the Lenders collectivelygthggregate principal amount of
Revolving Obligations shall not exceed the Aggreda¢volving Committed Amount, and (C) with regavaich Lender individually, such
Lender’s Revolving Commitment Percentage of Revg\®bligations shall not exceed its respective Rewg Committed Amount. Subject
to the terms and conditions hereof, the Borrowabidity to obtain Letters of Credit shall be fullgvolving, and accordingly the Borrower
may obtain Letters of Credit to replace Letter€ofdit that have expired or that have been dravam@md reimbursed.

(c) Swing Line Loans During the Commitment Period, the Swing Line Lendgrees, subject to the terms and conditionfogét
herein and in reliance upon the agreements oftther €enders set forth herein, to make revolviregitrioans (the “ Swing Line Loari}to
the Borrower on any Business Day; providiesl (i) the aggregate principal amount of Swingd_Loans shall not exce®INETY MILLION
DOLLARS ($90,000,000) (as such amount may be irs@ar decreased in accordance with the provisiersof, the “ Swing Line
Committed Amount), (ii) with respect to the Lenders collectivethe aggregate principal amount of Revolving Oblmyz shall not exceed
the Aggregate Revolving Committed Amount, (iii) vitegard to each Lender individually, such LendBewolving Commitment Percentage
of Revolving Obligations shall not exceed its redpe Revolving Committed Amount, and (iv) the Bomrer shall not use the proceeds of
Swing Line Loan to refinance any outstanding Swiirge Loan. Swing Line Loans shall be comprised lyadé Loans
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bearing interest based on the Base Rate or sueh m@te as may be agreed, in each case as pranidettion 2.08(a)(iii)) and may be repaid
and reborrowed in accordance with the provisiomsdfe Immediately upon the making of a Swing Lineah, each Lender shall be deemed
to, and hereby irrevocably and unconditionally agre, purchase from the Swing Line Lender a ppéation interest in such Swing Line
Loan in an amount equal to the product of such ee€sdrevolving Commitment Percentage thereof. Nin§wine Loan shall remain
outstanding for longer than ten (10) Business Days.

2.02 Borrowings, Conversions and Continuations

(a) Each Borrowing, each conversion of Loans frara @ype to the other, and each continuation of #wnitar Rate Loans shall be ms
upon the Borrower’s irrevocable notice to the Adistirative Agent, which may be given by telephonactitsuch notice must be received by
the Administrative Agent not later than 1:00 p.ipw(th respect to Eurodollar Rate Loans, threeRB%iness Days prior to, or (ii) with resp
to Base Rate Loans, one (1) Business Day prigh&orequested date of any Borrowing, conversiotootinuation. Each telephonic notice by
the Borrower pursuant to this Section 2.02@@)ist be confirmed promptly by delivery to the Adistrative Agent of a written Loan Notice,
appropriately completed and signed by a Respon€iffleer of the Borrower. Except as provided in t&@ts 2.03(c)and 2.04(b) each
Borrowing, conversion or continuation shall be iprancipal amount of (i) with respect to EurodolRate Loans, $2,000,000 or a whole
multiple of $1,000,000 in excess thereof or (iijiwiespect to Base Rate Loans, $500,000 or a wholgple of $100,000 in excess thereof.
Each Loan Notice (whether telephonic or writterglsbpecify (i) whether such request is for a Baiir@, conversion, or continuation, (ii) tl
requested date of such Borrowing, conversion otigoation (which shall be a Business Day), (iii¢ thrincipal amount of Loans to be
borrowed, converted or continued, (iv) the Typeofns to be borrowed, converted or continued, &hd &pplicable, the duration of the
Interest Period with respect thereto. If the Bomreotails to specify a Type of Loan in a Loan Notodf the Borrower fails to give a timely
notice requesting a conversion or continuatiom tthe applicable Loans shall be made as, or coedéot Base Rate Loans. Any automatic
conversion to Base Rate Loans shall be effectivef & last day of the Interest Period then ieeifivith respect to the applicable Eurodollar
Rate Loans. If the Borrower requests a Borrowingcofiversion to, or continuation of Eurodollar Rat@ns in any Loan Notice, but fails to
specify an Interest Period, the Interest Periodllveldeemed to be one (1) month.

(b) Following receipt of a Loan Notice, the Adminétive Agent shall promptly notify each Lendertloé amount of its Revolving
Commitment Percentage of the applicable Loansjfammtimely notice of a conversion or continuatismprovided by the Borrower, the
Administrative Agent shall notify each Lender oéttletails of any automatic conversion to Base Rasns described in the preceding
subsection. In the case of a Borrowing, each Leskall make the amount of its Loan available toAldeninistrative Agent in immediately
available funds at the Administrative Agent’s Offigot later than 3:00 p.m. on the Business Dayipédn the applicable Loan Notice.
Upon satisfaction of the applicable conditionsfegth in Section 4.02and, if such Borrowing is the initial Extension@fedit, Section 4.0},
the Administrative Agent shall make all funds soeiged available to the Borrower in like funds asaived by the Administrative Agent
either by (i) crediting the account of the Borrowearthe books of the Administrative Agent with #iieount of such funds or (ii) wire transfer
of such funds, in each case in accordance withuasbns provided to (and reasonably acceptabléh®Administrative Agent by the
Borrower.

(c) Except as otherwise provided herein, withoetdbnsent of the Required Lenders, (i) a Eurod&ke Loan may be continued or
converted only on the last day of an Interest Rigioo such Eurodollar Rate Loan and (ii) any cosiar into, or continuation as, a Eurodollar
Rate Loan may be made only if the conditions teeRstons of Credit in Section 4.03ave been satisfied. During the
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existence of a Default or Event of Default, (i) loman may be requested as, converted to or contiasedEurodollar Rate Loan and (ii) at the
request of the Required Lenders, any outstandimgdeliar Rate Loan shall be converted immediatels Base Rate Loan.

(d) The Administrative Agent shall promptly notitye Borrower and the Lenders of the interest rppdieable to any Interest Period for
Eurodollar Rate Loans upon determination of sutérést rate. The determination of the EurodollatieRgy the Administrative Agent shall be
conclusive in the absence of manifest error.

(e) After giving effect to all Borrowings, all coassions of Loans from one Type to the other, ahdagitinuations of Loans as the same
Type, there shall not be more than nine (9) IntdPesiods in effect with respect to Revolving Loans

2.03 Additional Provisions with respect to Lettef<redit.

(a) Obligation to Issue or Amend
(i) The L/C Issuer shall be under no obligationisue any Letter of Credit if:
(A) the issuance of such Letter of Credit wouldlaie one or more policies of the L/C Issuer; or

(B) such Letter of Credit is in an initial amouas$ than $500,000 or is to be denominated in @cyrother than Dollars.
(i) The L/C Issuer shall not issue any Letter oédit if:

(A) any order, judgment or decree of any Governieitithority or arbitrator shall by its terms purpto enjoin or restrain
the L/C Issuer from issuing such Letter of Creditany Law applicable to the L/C Issuer or any esfur directive (whether or
not having the force of law) from any Governmemtathority with jurisdiction over the L/C Issuer $harohibit, or request that
the L/C Issuer refrain from, the issuance of lettarcredit generally or such Letter of Credit argcular or shall impose upon the
L/C Issuer with respect to such Letter of Credit egstriction, reserve or capital requirement {drich the L/C Issuer is not
otherwise compensated hereunder) not in effecherCtosing Date, or shall impose upon the L/C Isang unreimbursed loss,
cost or expense that was not applicable on theirgjd3ate and that the L/C Issuer in good faith deematerial to it;

(B) the expiry date of such requested Letter ofd@n@ould occur more than twelve (12) months after date of issuance or
last renewal, unless the L/C Issuer shall haveayggh such expiry date as provided in, and subgeBection 2.03(b)(iii)

(C) the expiry date of such requested Letter ofi€meould occur after the Letter of Credit ExpimtiDate, unless all the
Lenders have approved such expiry date as provigethd subject to, Section 2.03(a)arnd_Section 2.03(F)

(D) one or more applicable conditions containe@éetion 4.0%hall not then be satisfied and the L/C Issuer $tzale
received written notice thereof from any Lendeany Credit Party at least one (1) Business Day poithe requested date of
issuance of such Letter of Credit;
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(E) the Revolving Commitments have been terminategduant to Section 7.Qbr
(F) such Letter of Credit is to be denominated auaency other than Dollars;
(iii) The L/C Issuer shall be under no obligatieanatmend any Letter of Credit if:

(A) the L/C Issuer would have no obligation at stiote to issue such Letter of Credit in its amenfitecth under the terms
hereof; or

(B) the beneficiary of such Letter of Credit do@s accept the proposed amendment to such Leti@reufit.
(iv) The L/C Issuer shall not amend any Letter oédit if:

(A) one or more applicable conditions containe&éttion 4.0%hall not then be satisfied and the L/C Issuer $tzale
received written notice thereof from any Lendeany Credit Party at least one (1) Business Day poithe requested date of
amendment of such Letter of Credit;

(B) the Revolving Commitments have been termingteduant to Section 7.0Dbr

(C) assuming such amended Letter of Credit wene bieséng requested, one or more of the conditiomsadoed in
Section 2.03(a)(iighall then exist and would prohibit the issuanceuzh amended Letter of Credit.

(v) Notwithstanding the immediately preceding ckig)(C), the expiry date of a Letter of Creditynaccur after the Letter of
Credit Expiration Date so long as the L/C Issuet alhof the Lenders have approved such later gxgate (in which case, such Lette
Credit shall be an “ Extended Letter of Crégijtit being acknowledged and agreed that each &ixténded Letter of Credit shall be
Cash Collateralized in accordance with Section(2.03

(b) Procedures for Issuance and Amendment

(i) Each Letter of Credit shall be issued or ameh@s the case may be, upon the request of theBermelivered to the L/C
Issuer (with a copy to the Administrative Agent}fire form of a Letter of Credit Application, apprigtely completed and signed by a
Responsible Officer of the Borrower. Such LetteCoédit Application must be received by the L/Quissand the Administrative Agent
not later than 11:00 a.m. at least five (5) Busirieays (or such later date and time as the L/Cetssiay agree in a particular instanci
its sole discretion) prior to the proposed issuatate or date of amendment, as the case may e base of a request for an initial
issuance of a Letter of Credit, such Letter of @rAgplication shall specify in form and detail sf&ctory to the L/C Issuer: (A) the
proposed issuance date of the requested LetteredfitGQwhich shall be a Business Day); (B) the antdhereof; (C) the expiry date
thereof; (D) the name and address of the benefitimreof; (E) the documents to be presented bly beaeficiary in case of any
drawing thereunder; (F) the full text of any céctite to be presented by such beneficiary in chseydrawing thereunder; and
(G) such other matters as the L/C Issuer may reglrirthe case of a request for an amendment obatsganding Letter of
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Credit, such Letter of Credit Application shall sifig in form and detail satisfactory to the L/Cuss (A) the Letter of Credit to be
amended; (B) the proposed date of amendment thémbath shall be a Business Day); (C) the naturthefproposed amendment; and
(D) such other matters as the L/C Issuer may regéidditionally, the Borrower shall furnish to th&C Issuer and the Administrative
Agent such other documents and information pergitd such requested Letter of Credit issuancenmn@ment, including any Issuer
Documents, as the L/C Issuer or the Administrafigent may reasonably require.

(i) Promptly after receipt of any Letter of Credipplication, the L/C Issuer will confirm with thedministrative Agent (by
telephone or in writing) that the Administrative &g has received a copy of such Letter of Credjtlisption from the Borrower and, if
not, the L/C Issuer will provide the Administratidgent with a copy thereof. Upon receipt by the ll$6uer of confirmation from the
Administrative Agent that the requested issuancanoendment is permitted in accordance with thegdrereof, then, subject to the
terms and conditions hereof, the L/C Issuer shalthe requested date, issue a Letter of Credihfoaccount of the Borrower or enter
into the applicable amendment, as the case man kach case in accordance with the L/C Issuetisliend customary business
practices. Immediately upon the issuance of eatfetef Credit, each Lender shall be deemed tohemdby irrevocably and
unconditionally agrees to, purchase from the LALi¢s a risk participation in such Letter of Craédian amount equal to the product of
such Lender’s Revolving Commitment Percentage of dietter of Credit.

(iii) If the Borrower so requests in the applicabkdter of Credit Application, the L/C Issuer may ts sole discretion, agree to
issue a Letter of Credit that has automatic extenprovisions (each, an “ Evergreen Letter of Gr8dprovidedthat any such
Evergreen Letter of Credit must permit the L/C &sto prevent any such extension at least oncadh awvelve-month period
(commencing with the date of issuance of such Lett€redit) by giving prior notice to the beneficy thereof not later than a day (the “
Non-Extension Notice Dat8 in each such twelve-month period to be agreezhugtt the time such Letter of Credit is issued.ddsl
otherwise directed by the L/C Issuer, the Borrosrall not be required to make a specific requetidd./C Issuer for any such
extension. Once an Evergreen Letter of Credit le@s lissued, the Lenders shall be deemed to hakerengtd (but may not require) the
L/C Issuer to permit the extension of such Letfe€iedit at any time to an expiry date not latertthe Letter of Credit Expiration Date
(or with respect to an Extended Letter of Credii¢ éxpiry date set forth in such Extended LetteCi&fdit); providedhat the L/C Issuer
shall not permit any such extension if (A) the U&Suer has determined that it would not be perahitbe would have no obligation, at
such time to issue such Letter of Credit in itdset form (as extended) under the terms heredB)oit has received notice (which may
be by telephone or in writing) on or before the tht is seven Business Days before the Non-Exdardotice Date (1) from the
Administrative Agent that the Required Lenders haleeted not to permit such extension or (2) framAdministrative Agent, any
Lender or the Borrower that one or more of the igpple conditions specified in Section 4i82ot then satisfied, and in each such case
directing the L/C Issuer not to permit such extensi

(iv) After delivery of any Letter of Credit or ammendment to a Letter of Credit to an advising haitk respect thereto or to the
beneficiary thereof, the L/C Issuer will deliverttee Borrower or the Administrative Agent a truel@omplete copy of such Letter of
Credit or amendment upon request.
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(c) Drawings and Reimbursements; Funding of Pasitibns.

(i) Upon any drawing under any Letter of Credig tHC Issuer shall notify the Borrower and the Adisirative Agent thereof.
Not later than 11:00 a.m. on the date of any payrngnthe L/C Issuer under a Letter of Credit (esgbh date, an “ Honor Dat} the
Borrower shall reimburse the L/C Issuer throughAleninistrative Agent in an amount equal to the antaf such drawing. If the
Borrower fails to so reimburse the L/C Issuer bgtstime, the Administrative Agent shall promptiytifpeach Lender of the Honor
Date, the amount of the unreimbursed drawing (tbareimbursed Amouri), and the amount of such LendeRevolving Commitme
Percentage thereof. In such event, the Borrowdl Isbaleemed to have requested a Borrowing of Bage Loans to be disbursed on
the Honor Date in an amount equal to the Unreingmismount, without regard to the minimum and migtgpspecified in Section 2.02
for the principal amount of Base Rate Loans, thewamof the unutilized portion of the Aggregate Bleing Commitments or the
conditions set forth in Section 4.02ny notice given by the L/C Issuer or the Admirasive Agent pursuant to this Section 2.03(c)(i)
may be given by telephone if immediately confirnieevriting; providedthat the lack of such an immediate confirmatiorllisiat affect
the conclusiveness or binding effect of such notice

(i) Each Lender (including the Lender acting a€ l$suer) shall upon any notice pursuant to Se@i68(c)(i) make funds
available to the Administrative Agent for the acebaf the L/C Issuer at the Administrative Ager@ffice in an amount equal to its
Revolving Commitment Percentage of the Unreimbuismadunt not later than 1:00 p.m. on the Businesg §pgecified in such notice
by the Administrative Agent, whereupon, subjedhi® provisions of Section 2.03(c)(iiileach Lender that so makes funds available
shall be deemed to have made a Revolving LoaridizsaBase Rate Loan to the Borrower in such amdum@.Administrative Agent
shall remit the funds so received to the L/C Issuer

(i) With respect to any Unreimbursed Amount tigahot fully refinanced by a Borrowing of Base Rhtans for any reason, the
Borrower shall be deemed to have incurred from_fiielssuer an L/C Borrowing in the amount of ther€lmbursed Amount that is not
so refinanced, which L/C Borrowing shall be due paglable on demand (together with interest) antl bhar interest at the Default
Rate. In such event, each Lender’s payment to thaiAistrative Agent for the account of the L/C Isspursuant to Section 2.03(c)(ii)
shall be deemed payment in respect of its participan such L/C Borrowing and shall constituteld@ Advance from such Lender in
satisfaction of its participation obligation undkis Section 2.03

(iv) Until each Lender funds its Revolving Loanld€ Advance pursuant to this Section 2.03fo)reimburse the L/C Issuer for
any amount drawn under any Letter of Credit, irgene respect of such Lender’s Revolving Commitnfeetcentage of such amount
shall be solely for the account of the L/C Issuer.

(v) Each Lender’s obligation to make Revolving Leam L/C Advances to reimburse the L/C Issuer fapants drawn under
Letters of Credit, as contemplated by this Sec?d3(c), shall be absolute and unconditional and shalbeaffected by any
circumstance, including (A) any Cash Collaterahigaielivered in respect of an Extended Letter &d@r (B) any set-off, counterclaim,
recoupment, defense or other right that such Lendgrhave against the L/C Issuer, the Borrowemngraher Person for any reason
whatsoever, (C) the occurrence or continuanceléfault or Event of Default, (D) non-compliance lwihe conditions set forth in
Section 4.02 or (E) any other occurrence, event or conditwimether or not similar to any of the foregoing. dleh making of an L/C
Advance shall relieve or otherwise impair the ofign of the Borrower to reimburse the L/C Issuarthe amount of any payment
made by the L/C Issuer under any Letter of Crédigether with interest as provided herein.
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(vi) If any Lender fails to make available to thdrAinistrative Agent for the account of the L/C lesany amount required to be
paid by such Lender pursuant to the foregoing giows of this Section 2.03(d)y the time specified in Section 2.03(c)(ithe L/C
Issuer shall be entitled to recover from such Lerfdeting through the Administrative Agent), on derd, such amount with interest
thereon for the period from the date such paynserdgquired to the date on which such payment isadiately available to the L/C
Issuer at a rate per annum equal to the FederalsHRate from time to time in effect. A certificatethe L/C Issuer submitted to any
Lender (through the Administrative Agent) with respto any amounts owing under this clause (vi)l figaconclusive absent manifest
error.

(d) Repayment of Participations

(i) At any time after the L/C Issuer has made anpet under any Letter of Credit and has receivedhfany Lender such Lendsr’
L/C Advance in respect of such payment in accordavith Section 2.03(c)if the Administrative Agent receives for the agnbof the
L/C Issuer any payment in respect of the relatecelombursed Amount or interest thereon (whetherctlydrom the Borrower or
otherwise, including proceeds of Cash Collateraliad thereto by the Administrative Agent), the Aidistrative Agent will distribute t
such Lender its Revolving Commitment Percentageetifdappropriately adjusted, in the case of irdepayments, to reflect the period
of time during which such Lender’s L/C Advance wasstanding) in the same funds as those receiveldeopdministrative Agent.

(i) If any payment received by the Administratifgent for the account of the L/C Issuer pursuar@eation 2.03(c)(i)is requirec
to be returned under any of the circumstances ifbestin_Section 9.0€including pursuant to any settlement entered liytéhe L/C
Issuer in its discretion), each Lender shall pagtheoAdministrative Agent for the account of th€lUbsuer its Revolving Commitment
Percentage thereof on demand of the Administratiyent, plusinterest thereon from the date of such demandaalttte such amount
returned by such Lender, at a rate per annum équlaé Federal Funds Rate from time to time inaffe

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

(i) any lack of validity or enforceability of sudletter of Credit, this Credit Agreement, or anyesthgreement or instrument
relating thereto;

(i) the existence of any claim, counterclaim, s#t-defense or other right that the Borrower maydat any time against any
beneficiary or any transferee of such Letter ofd@réor any Person for whom any such beneficiargmy such transferee may be
acting), the L/C Issuer or any other Person, whridtheonnection with this Credit Agreement, thenactions contemplated hereby o
such Letter of Credit or any agreement or instrumelating thereto, or any unrelated transaction;

(i) any draft, demand, certificate or other do@mhpresented under such Letter of Credit proviniget forged, fraudulent, invalid
or insufficient in any respect or any statementahebeing untrue or inaccurate in any respecényrioss or delay in the transmissior
otherwise of any document required in order to nekieawing under such Letter of Credit;
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(iv) any payment by the L/C Issuer under such leatfeCredit against presentation of a draft oriiedte that does not strictly
comply with the terms of such Letter of Creditiamy payment made by the L/C Issuer under suchiLeti€redit to any Person
purporting to be a trustee in bankruptcy, debtepassession, assignee for the benefit of credilioxgdator, receiver or other
representative of or successor to any beneficinang transferee of such Letter of Credit, inclgdamy arising in connection with any
proceeding under any Debtor Relief Law; or

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

The Borrower shall promptly examine a copy of ebetier of Credit and each amendment thereto thdglisered to it and, in the event
of any claim of noncompliance with the Borrowenistructions or other irregularity, the Borrowerhiihmediately notify the L/C Issuer. The
Borrower shall be conclusively deemed to have wihaey such claim against the L/C Issuer and iteespondents unless such notice is g
as aforesaid.

(f) Role of L/C Issuer Each Lender and the Borrower agree that, in gagity drawing under a Letter of Credit, the L/Qukssshall not
have any responsibility to obtain any documentgothan any sight draft, certificates and documersessly required by the Letter of
Credit) or to ascertain or inquire as to the validir accuracy of any such document or the authofithe Person executing or delivering any
such document. None of the L/C Issuer, the Admiaiiste Agent, any of their respective Related Rartior any correspondent, participant or
assignee of the L/C Issuer shall be liable to agyder for (i) any action taken or omitted in cortietherewith at the request or with the
approval of the Lenders or the Required Lenderapaticable; (ii) any action taken or omitted i thbsence of gross negligence or willful
misconduct as determined by a court of competeisgiction in a final, non-appealable judgment{ioy the due execution, effectiveness,
validity or enforceability of any document or ingtnent related to any Letter of Credit or Issuer Doent. The Borrower hereby assumes all
risks of the acts or omissions of any beneficiarfransferee with respect to its use of any LaifeCredit; provided however, that this
assumption is not intended to, and shall not, paeethe Borrower’s pursuing such rights and rentedseit may have against the beneficiary
or transferee at law or under any other agreenNante of the L/C Issuer, the Administrative Agemty f their respective Related Parties nor
any correspondent, participant or assignee of telésuer shall be liable or responsible for anthefmatters described in clausestfiyougl
(v) of Section 2.03(€) provided, however, that anything in such clauses to the contrarwitbstanding, the Borrower may have a claim
against the L/C Issuer, and the L/C Issuer maydired to the Borrower, to the extent, but onlyhe extent, of any direct, as opposed to
consequential or exemplary, damages suffered bdohnewer that a court of competent jurisdictioraifinal, non-appealable judgment,
determines were caused by the L/C Issuer’s wittiidconduct or gross negligence or the L/C Issueiliful failure to pay under any Letter
Credit after the presentation to it by the benafigiof a sight draft and certificate(s) strictlyngolying with the terms and conditions of a
Letter of Credit. In furtherance and not in limitet of the foregoing, the L/C Issuer may acceptutieents that appear on their face to be in
order, without responsibility for further investigan, regardless of any notice or information te tontrary, and the L/C Issuer shall not be
responsible for the validity or sufficiency of aimgtrument transferring or assigning or purportiogransfer or assign a Letter of Credit or the
rights or benefits thereunder or proceeds thereathole or in part, that may prove to be invalidreffective for any reason.
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(g) Cash Collateral(i) If the L/C Issuer has honored any full orfgrdrawing request under any Letter of Credit andh drawing has
resulted in an L/C Borrowing, or (ii) if, as of thetter of Credit Expiration Date, any Letter ofe@it may for any reason remain outstanding
and partially or wholly undrawn, the Borrower shialimediately provide Cash Collateral in the therisbanding Amount of all L/C
Obligations (in an amount equal to such Outstandimpunt determined as of the date of such L/C Beimg or the Letter of Credit
Expiration Date, as the case may be). The Borrdweezby grants to the Administrative Agent, for Hemefit of the L/C Issuer and the
Lenders, a security interest in all such cash, siépacounts and all balances therein and all paeef the foregoing. Cash Collateral shal
maintained in blocked deposit accounts at Wellg&ar

(h) Applicability of ISP. Unless otherwise expressly agreed by the L/Celsand the Borrower when a Letter of Credit is éskuhe
rules of the ISP shall apply to each standby Lette&redit.

(i) Letter of Credit FeesThe Borrower shall pay Letter of Credit fees aisfarth in_Section 2.09

(j) Conflict with Letter of Credit Application In the event of any conflict between the termsbtand the terms of any Issuer
Document, the terms hereof shall control.

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

() Extended Letters of CredifThe Borrower shall provide Cash Collateral (ineamount equal to the amount of each Extended Letter
Credit, calculated in accordance with Section }.@rthe L/C Issuer with respect to each Extendeitier of Credit issued by the L/C Issuel
the date 30 days prior to the Revolving Terminafiate; providedhat if the Borrower fails to provide Cash Collatewith respect to any
such Extended Letter of Credit by such time, suaneshall be treated as a drawing under such Bgtehetter of Credit (in an amount eq
to the amount of each such Letter of Credit, cal®d in accordance with Section 1)0Which shall be reimbursed (or participations e
funded) in accordance with Section 2.03(a)ith the proceeds being utilized to provide C&sitlateral for such Letter of Credit. If the
delivery of any Cash Collateral in respect of ameided Letter of Credit is subsequently invalidatitlared to be fraudulent or preferential,
set aside or required to be repaid to a trusteejver or any other party, in connection with anggeeding under any Debtor Relief Law or
otherwise, each Lender confirms that its obligatiander Section 2.03(shall remain in full force and effect.

2.04 Additional Provisions with respect to SwingéiLoans

(a) Borrowing ProceduresEach Swing Line Borrowing shall be made uponBberower’s irrevocable notice to the Swing Line Hen
and the Administrative Agent, which may be giventélgphone. Each such notice must be receivedé$wing Line Lender and the
Administrative Agent not later than 2:00 p.m. oa tequested borrowing date, and shall speciffhé)amount to be borrowed, which shall be
a minimum of $100,000, and (ii) the requested haimg date, which shall be a Business Day. Each tlephonic notice must be confirmed
promptly by delivery to the Swing Line Lender ahé tAdministrative Agent of a written Loan Notic@paopriately completed and signed by
a Responsible Officer of the Borrower. Promptheafeceipt by the Swing Line Lender of any telepbdman Notice,
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the Swing Line Lender will confirm with the Adminiative Agent (by telephone or in writing) that tAdministrative Agent has also receiv
such Loan Notice and, if not, the Swing Line Lenddt notify the Administrative Agent (by telephore in writing) of the contents thereof.
Unless the Swing Line Lender has received notigadlephone or in writing) from the Administrati¥gent (including at the request of any
Lender) prior to 2:00 p.m. on the date of the pegubSwing Line Borrowing (A) directing the SwingnkeiLender not to make such Swing
Line Loan as a result of the limitations set fdrthhis Article Il , or (B) that one or more of the applicable comwdisi specified in Section 4.02
is not then satisfied, then, subject to the ternts@nditions hereof, the Swing Line Lender wilh} fater than 3:00 p.m. on the borrowing ¢
specified in such Loan Notice, make the amountso§iving Line Loan available to the Borrower byditieg the account of the Borrower on
the books of the Swing Line Lender in immediatalgitable funds.

(b) Refinancing

() The Swing Line Lender at any time in its sotelabsolute discretion may request, on behalf@Bbrrower (which hereby
irrevocably authorizes the Swing Line Lender taemuest on its behalf), that each Lender make @Rieg Loan that is a Base Rate
Loan in an amount equal to such Lender’s Revol@oghmitment Percentage of Swing Line Loans thentanting. Such request shall
be made in writing (which written request shallde=med to be a Loan Notice for purposes hereofjraadcordance with the
requirements of Section 2.0%vithout regard to the minimum and multiples sfieditherein for the principal amount of Base Rate
Loans, the unutilized portion of the Aggregate Rewy Commitments or the conditions set forth ircs@n 4.02. The Swing Line
Lender shall furnish the Borrower with a copy of @ipplicable Loan Notice promptly after deliverswgch notice to the Administrative
Agent. Each Lender shall make an amount equas teetvolving Commitment Percentage of the amourtipé in such Loan Notice
available to the Administrative Agent in immedigtelailable funds for the account of the Swing Liader at the Administrative
Agent’s Office not later than 1:00 p.m. on the dpgcified in such Loan Notice, whereupon, subjg&ection 2.04(b)(ii) each Lender
that so makes funds available shall be deemedvie inade a Revolving Loan that is a Base Rate Lodmet Borrower in such amount.
The Administrative Agent shall remit the funds soeived to the Swing Line Lender.

(i) If for any reason any Swing Line Loan cannetrefinanced by such a Borrowing of Revolving Loenaccordance with
Section 2.04(b)(i) the request for Revolving Loans submitted bySkéng Line Lender as set forth herein shall be dmkto be a
request by the Swing Line Lender that each of thieders fund its risk participation in the relevamting Line Loan and each Lender’s
payment to the Administrative Agent for the accoofithe Swing Line Lender pursuant_ to Section 2o)dY_shall be deemed payment
in respect of such participation.

(iii) If any Lender fails to make available to tAeministrative Agent for the account of the Swinigé.Lender any amount
required to be paid by such Lender pursuant tddiregoing provisions of this Section 2.04(by the time specified in Section 2.04(b)
(i) , the Swing Line Lender shall be entitled to reedvem such Lender (acting through the AdministratAgent), on demand, such
amount with interest thereon for the period from dlate such payment is required to the date onhwghich payment is immediately
available to the Swing Line Lender at a rate peuamequal to the Federal Funds Rate from timente th effect. A certificate of the
Swing Line Lender submitted to any Lender (throtltgh Administrative Agent) with respect to any amisuswing under this
clause (iii) shall be conclusive absent manifesirer

(iv) Each Lendes obligation to make Revolving Loans or to purchese fund risk participations in Swing Line Loangguant tc
this Section 2.04(bkhall be absolute and
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unconditional and shall not be affected by anywirstance, including (A) any set-off, counterclaiegoupment, defense or other right
that such Lender may have against the Swing Limalee the Borrower or any other Person for anyaeaghatsoever, (B) the
occurrence or continuance of a Default or Everidefault, (C) non-compliance with the conditions feeth in Section 4.02or (D) any
other occurrence, event or condition, whether d¢rsimailar to any of the foregoing. No such purchasénding of risk participations
shall relieve or otherwise impair the obligatiortloé Borrower to repay Swing Line Loans, togethiéhwterest as provided herein.

(c) Repayment of Participations

(i) At any time after any Lender has purchasedfanded a risk participation in a Swing Line Loafrthie Swing Line Lender
receives any payment on account of such Swing Loam, the Swing Line Lender will distribute to sucbnder its Revolving
Commitment Percentage of such payment (appropyiatflsted, in the case of interest payments,fteatehe period of time during
which such Lender’s risk participation was fundedihe same funds as those received by the Swing Lénder.

(i) If any payment received by the Swing Line Lendh respect of principal or interest on any Swimte Loan is required to be
returned by the Swing Line Lender under any ofdineumstances described in Section 9i@6luding pursuant to any settlement
entered into by the Swing Line Lender in its ditior®), each Lender shall pay to the Swing Line Learits Revolving Commitment
Percentage thereof on demand of the Administratiyent, plusinterest thereon from the date of such demandeaal#tte such amount
returned, at a rate per annum equal to the FeBarals Rate. The Administrative Agent will make sdeimand upon the request of the
Swing Line Lender.

(d) Interest for Account of Swing Line LendefFhe Swing Line Lender shall be responsible fepining the Borrower for interest on
Swing Line Loans. Until each Lender funds its Reirad Loan or risk participation pursuant to thicen 2.04to refinance such Lender’s
Revolving Commitment Percentage of any Swing Lioar, interest in respect thereof shall be solalye account of the Swing Line
Lender.

(e) Payments Directly to Swing Line Lendérhe Borrower shall make all payments of princigradi interest in respect of the Swing
Line Loans directly to the Swing Line Lender.

2.05 Repayment of Loans

(a) Revolving Loans The Borrower shall repay to the Lenders on theoReng Termination Date the aggregate principabant of
Revolving Loans outstanding on such date.

(b) Swing Line Loans The Borrower shall repay each Swing Line Loartanearliest to occur of (i) the date of demandémayment
by the Swing Line Lender, (ii) the date ten (10sBess Days after such Loan is made and (iii) theoRing Termination Date.

-38-



2.06 Prepayments

(a) Voluntary PrepaymentsThe Loans (subject to clauses @d_(c) below) may be repaid in whole or in part withougmpium or
penalty (except, in the case of Loans other theseBRate Loans, amounts payable pursuant to S&:061); providedthat:

() in the case of Loans other than Swing Line L5gA) notice thereof must be received by 1:00 faynthe Administrative Agent
at least three (3) Business Days prior to the dapgepayment, and (B) any such prepayment shait b same minimum amounts as
provided for Borrowings in Section 2.02(&)r, in each case, the entire remaining princpabunt thereof, if less; and

(i) in the case of Swing Line Loans, (A) noticetbof must be received by the Swing Line Lendet 09 p.m. on the date of
prepayment (with a copy to the Administrative Ageahd (B) any such prepayment shall be in the samanum principal amounts as
for advances thereof (or any lesser amount thatlmacceptable to the Swing Line Lender).

Each such notice of voluntary repayment hereuntglt be irrevocable and shall specify the dateamdunt of prepayment and the Loans
and Types of Loans which are to be prepaid. The iAthtnative Agent will give prompt notice to thegizable Lenders of any prepayment
the Loans and the Lender’s interest therein. Preeays of Eurodollar Rate Loans hereunder shalkberapanied by accrued interest thereon
and breakage amounts, if any, under Section 3.05

(b) Mandatory Prepayments on Revolving Obligatiolisat any time (i) the aggregate principal amooihRevolving Obligations shall
exceed the Aggregate Revolving Committed Amouitti{e aggregate principal amount of L/C Obligasahall exceed the L/C Committed
Amount or (iii) the aggregate principal amount @figg Line Loans shall exceed the Swing Line Comeditimount, the Borrower shall
immediately prepay the Revolving Loans and/or tovjte Cash Collateral to the L/C Obligations insemount equal to such excess;
provided, however, that Cash Collateral will not be prodde the L/C Obligations hereunder until the Revrdvloans and Swing Line
Loans have been paid to or below the Aggregate RiegpCommitted Amount or the Swing Line Committachount, as the case may be.

(c) Application. Within each Loan, prepayments will be appliedtfio Base Rate Loans, then ratably to Eurodol&eRoans. In
addition:

() Voluntary PrepaymentsVoluntary prepayments shall be applied as sptibly the Borrower. Voluntary prepayments on the
Revolving Obligations will be paid by the Administive Agent to the Lenders ratably in accordandé thieir respective interests
therein (except for Defaulting Lenders where tisbire will be held as provided in Section Zhdeof).

(i) Mandatory PrepaymentdVlandatory prepayments on Revolving ObligationderrSection 2.06(bwill be paid by the
Administrative Agent to the Lenders ratably in aciamce with their respective interests therein ¢pkéor Defaulting Lenders where
their share will be applied as provided in Secaidhereof), or to the respective Revolving Obligaticarss appropriate.

2.07 Termination or Reduction of Commitments

The Revolving Commitments hereunder may be pernmibneduced in whole or in part by notice from errower to the
Administrative Agent; providethat (i) any such notice thereof must be received00 a.m. at least five (5) Business Days pgndhe date
of reduction or termination and any such prepaynshatl be in a minimum principal amount of $5,0@0,&nd integral multiples of
$1,000,000 in excess thereof; and (ii) the Revgh@ommitments may not be reduced to an amounthessthe Revolving Obligations then
outstanding. The Administrative Agent will give pmnpt notice to the Lenders of any such reductioBammitments. Any reduction of the
Aggregate Revolving Commitments shall be applietheoRevolving Commitment of each Lender accordinigs Revolving
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Commitment Percentage thereof. All commitment beofees accrued until the effective date of anyiteation of the Aggregate Revolving
Commitments shall be paid on the effective dateugh termination.

2.08 Interest

(a) Subject to the provisions of clause @i®low, (i) each Revolving Loan that is a EurodoRate Loan (other than Swing Line Loans)
shall bear interest on the outstanding principabam thereof for the Interest Period at a rategmerum equal to the Eurodollar Rate for such
Interest Period pluthe Applicable Percentage; (ii) each Revolving Lzt is a Base Rate Loan shall bear interest @ titstanding
principal amount thereof from the applicable boriraywate at a rate per annum equal to the BasefRegthe Applicable Percentage;

(iii) each Swing Line Loan shall bear interest ba butstanding principal amount thereof from theliapble borrowing date at a rate per
annum equal to the Base Rate ghes Applicable Percentage, or such other ratee@aStting Line Lender and the Borrower shall agree in
writing.

(b)(i) If any amount payable by the Borrower undey Credit Document is not paid when due (withegiard to any applicable grace
periods), whether at stated maturity, by accelenadr otherwise, such amount shall thereafter ingarest at a fluctuating interest rate per
annum at all times equal to the Default Rate tdftiiest extent permitted by applicable Law.

(i) After the occurrence and during the continuan€ an Event of Default under Section 7.01L¢y ( h), the Borrower shall pay
interest on the principal amount of all outstandiigligations hereunder at a fluctuating interetd p@r annum at all times equal to the
Default Rate to the fullest extent permitted bylaable Law.

(iii) After the occurrence and during the contincarmf an Event of Default other than under Secti@i(g)or (h), upon the
request of the Required Lenders, the Borrower giallinterest on the principal amount of all outgiag Obligations hereunder at a
fluctuating interest rate per annum at all timesagdo the Default Rate to the fullest extent pétedi by applicable Law.

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

(c) Interest on each Loan shall be due and payal@deears on each Interest Payment Date appli¢ghbleto and at such other times as
may be specified herein. Interest hereunder sleadluz and payable in accordance with the termehbefore and after judgment, and before
and after the commencement of any proceeding ardebebtor Relief Law.

2.09 Fees

(a) Facility Fee From and after the Closing Date, the Borroweeagto pay the Administrative Agent for the ratdi@aefit of the
Lenders (other than a Defaulting Lender which sbheltlealt with as provided in Section 2.14 hejeotommitment fee (the * Facility Fée
for each calendar quarter, prorated for partiakigus, in an amount equal to the amount denotednuhe heading “Facility Fee” as set forth
in the definition of “Applicable Percentage” heremultiplied by the actual daily amount of the Aggaée Revolving Commitments (or if the
Aggregate Revolving Commitments shall have expieldeen terminated, on the Outstanding Amount ®Rbvolving Obligations),
regardless of usage. The Facility Fee shall acarad times during the Commitment Period (andehéter so long as Revolving Obligations
shall remain outstanding), including periods dunivigich the
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conditions to Extensions of Credit in Section 400y not be met, and shall be payable quarterlyrizaas on the last Business Day of each
March, June, September and December, commencihglvétfirst such date to occur after the ClosingeDand on the Revolving
Termination Date (and, if applicable, thereaftedemand). The Administrative Agent shall distribtite Facility Fee to the Lenders pro rata
in accordance with the respective Revolving Comreitta of the Lenders.

(b) Upfront and Other Feeshe Borrower agrees to pay to the Administrafigent for the benefit of the Lenders the upfrond ather
fees provided in the Administrative Agent’s Feetéeet

(c) Letter of Credit Fees

(i) Letter of Credit Fee In consideration of the L/C Commitment hereunties,Borrower agrees to pay to the Administrative
Agent for the ratable benefit of the Lenders (othan a Defaulting Lender which shall be dealt veishprovided in Section 2.14 herdof
a fee (the “ Letter of Credit Fépequal to the Applicable Percentage per annunegithe daily maximum amount available to be drawn
under each such Letter of Credit (whether or nohsnaximum amount is then in effect under suchdrstof Credit) from the date of
issuance to the date such Letter of Credit eitkpires or terminates. The Letter of Credit Feeldtmlcomputed on a quarterly basis in
arrears and shall be payable quarterly in arreath® last Business Day of each March, June, Sdygteand December, commencing
the first such date to occur after the Closing Datel on the date such Letter of Credit eitherregpdr terminates (and, if applicable,
thereafter on demand).

(if) L/C Issuer FeesIn addition to the Letter of Credit Fee, the Bover agrees to pay to the L/C Issuer for its oweoant
without sharing by the other Lenders (A) a frontieg (the “ L/C Fronting Fe§ of 0.125% the amount of each Letter of Credsuisd
by the L/C Issuer (but in no event shall the amairsuch fee in respect of any Letter of Creditdss than $500), and (B) customary
issuance, presentation, amendment and other pmgdess, and other standard costs and chargése afC Issuer (* L/C Customary
Charges’; together with the L/C Fronting Fee, the “ L/IGigr Fee8) with respect to the issuance, amendment, tranataministration,
cancellation and conversion of, and drawings urglesh Letters of Credit. The L/C Fronting Fee shalldue and payable in full on the
date of issuance of such Letter of Credit. The CIStomary Charges are due and payable on demarat@andnrefundable. For
purposes of computing the daily amount availablea@rawn under any Letter of Credit, the amourduah Letter of Credit shall be
determined in accordance with Section 1.07

(d) Administrative Ageris Fees The Borrower agrees to pay the Administrative {grich fees as provided in the Administrative
Agent’s Fee Letter or as may be otherwise agreatdydministrative Agent and the Borrower from ¢iito time.

(e) Extension Feelf the Borrower exercises its right to extend Re&volving Termination Date in accordance with #ecp.15, the
Borrower agrees to pay to the Administrative Adgentthe account of each Lender a fee equal to 0.8D8e amount of such Lender’s
Revolving Committed Amount (whether or not utilize8uch fee shall be due and payable in full ondéte the Administrative Agent
receives the Extension Request pursuant to sudioBec

(f) Other Fees

() The Borrower shall pay to WFS and the Admirasitre Agent for their own respective account feethe amounts and at the
times specified in the Administrative Agent’s Fegtter. Such fees shall be fully earned when paitistall not be refundable for any
reason whatsoever.
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(i) The Borrower shall pay to J.P. Morgan Secastfor its own account fees in the amounts ankleatitnes specified in the fee
letter between J.P. Morgan Securities and the Ba@aroSuch fees shall be fully earned when paidsiradl not be refundable for any
reason whatsoever.

(iii) The Borrower shall pay to the Lenders sucbsfas shall have been separately agreed upontingnini the amounts and at the
times so specified. Such fees shall be fully eammleen paid and shall not be refundable for anyameaghatsoever.

2.10 Computation of Interest and Fees

All computations of interest and fees shall be mawléhe basis of a 360-day year and actual dayseta(which results in more fees or
interest, as applicable, being paid than if compate the basis of a 365-day year). Interest slealitee on each Loan for the day on which the
Loan is made, and shall not accrue on a Loan, ppartion thereof, for the day on which the Loarsoch portion is paid, providetat any
Loan that is repaid on the same day on whichritasle shall, subject to Section 2.11(bgar interest for one day.

2.11 Payments Generally; Administrative Adsr€lawback

(a) All payments to be made by the Borrower shalifade without condition or deduction for any ceuclaim, defense, recoupment or
set-off. Except as otherwise expressly providegineall payments by the Borrower hereunder stalifade to the Administrative Agent, for
the account of the Lenders to which such paymemtvisd, at the Administrative Agent’s Office in Daris and in immediately available funds
not later than 2:00 p.m. on the date specifiedihefée Administrative Agent will promptly distrilbeito each Lender its Revolving
Commitment Percentage (or other applicable shapeasded herein) of such payment in like fundsexived by wire transfer to such
Lender’s Lending Office. All payments received bg tAdministrative Agent after 2:00 p.m. shall bemied received on the immediately
succeeding Business Day and any applicable interdet shall continue to accrue.

(b) Subject to the definition of “Interest Periodf,any payment to be made by the Borrower shatheaue on a day other than a
Business Day, payment shall be made on the ndgixfimlg Business Day, and such extension of timdl Sleareflected in computing interest
or fees, as the case may be.

(c)(i) Funding by Lenders; Presumptions by Admiriste Agent Unless the Administrative Agent shall have reedinotice from a
Lender prior to the proposed date of any Borrowohg§urodollar Rate Loans (or, in the case of anyr®wsing of Base Rate Loans, pri
to 12:00 noon on the date of such Borrowing) thiehd_ender will not make available to the Admirasire Agent such Lender’s share
of such Borrowing, the Administrative Agent maywse that such Lender has made such share availalsiech date in accordance
with Section 2.0Zor, in the case of a Borrowing of Base Rate Lo#ms, such Lender has made such share availablerordance with
and at the time required by Section 2)Ghd may, in reliance upon such assumption, makiable to the Borrower a corresponding
amount. In such event, if a Lender has not in fiaatle its share of the applicable Borrowing avadldblthe Administrative Agent, then
the applicable Lender and the Borrower severaltgado pay to the Administrative Agent forthwith @@mand such corresponding
amount in immediately available funds with
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interest thereon, for each day from and includimgdate such amount is made available to the Bemtavbut excluding the date of
payment to the Administrative Agent, at (A) in ttese of a payment to be made by such Lender, &atagrof the Federal Funds Rate
and a rate determined by the Administrative Agarddcordance with banking industry rules on intekbeompensation, plus any
administrative, processing or similar fees custdiymaharged by the Administrative Agent in conneatiwith the foregoing, and (B) in
the case of a payment to be made by the Borrohvelinterest rate applicable to Base Rate LoarkelBorrower and such Lender shall
pay such interest to the Administrative Agent fog same or an overlapping period, the Administeafigent shall promptly remit to the
Borrower the amount of such interest paid by ther®wer for such period. If such Lender pays itsrelat the applicable Borrowing to
the Administrative Agent, then the amount so paiisconstitute such Lender’s Loan included in sBohrowing. Any payment by the
Borrower shall be without prejudice to any claine Borrower may have against a Lender that shak ffi@led to make such payment to
the Administrative Agent. A notice from the Admitrative Agent of amounts owing under this subsecsivall be conclusive absent
manifest error.

(i) Payments by Borrower; Presumptions by Admiitve Agent Unless the Administrative Agent shall have reedinotice
from the Borrower prior to the date on which anymant is due to the Administrative Agent for the@ant of the Lenders or the L/C
Issuer hereunder that the Borrower will not makehgpayment, the Administrative Agent may assumettteaBorrower has made such
payment on such date in accordance herewith andimasgliance upon such assumption, distributénéoltenders or the L/C Issuer, as
the case may be, the amount due. In such evahge Borrower has not in fact made such paymenm, &aeh of the Lenders or the L/C
Issuer, as the case may be, severally agreesay tejthe Administrative Agent forthwith on demahé amount so distributed to such
Lender or the L/C Issuer, in immediately availafolieds with interest thereon, for each day from exatlding the date such amount is
distributed to it to but excluding the date of payto the Administrative Agent, at the greatethef Federal Funds Rate and a rate
determined by the Administrative Agent in accordanith banking industry rules on interbank compénsaA notice from the
Administrative Agent of amounts owing under thigsection shall be conclusive absent manifest error.

(d) If any Lender makes available to the AdministaAgent funds for any Loan to be made by suchdeg as provided in the
foregoing provisions of this Article [land such funds are not made available to theoBanr by the Administrative Agent because the
conditions to the applicable Extension of Creditfegth in Section 4.02re not satisfied or waived in accordance withténms hereof, the
Administrative Agent shall return such funds (kelifunds as received from such Lender) to such éemwdthout interest.

(e) The obligations of the Lenders hereunder toeriaans, to fund participations in Letters of Ctextid Swing Line Loans and to
make payments pursuant to Sections @fd 9.05(bpre several and not joint. The failure of any Lertdenake any Loan, to fund any such
participation or to make any payment under Sedi@d or 9.05(b)on any date required hereunder shall not relieyeosimer Lender of its
corresponding obligation to do so on such date,rendender shall be responsible for the failuramf other Lender to so make its Loan, to
purchase its participation or to make its paymerten Sections 9.0d4nd 9.05(b)

(f) Nothing herein shall be deemed to obligate begder to obtain the funds for any Loan in anyipatar place or manner or to
constitute a representation by any Lender thastdbtained or will obtain the funds for any Loarany particular place or manner.
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(9) If at any time insufficient funds are receivedor are available to the Administrative Agenpty fully all amounts of principal, L/C
Borrowings, interest and fees then due hereundeh fnds shall be applied (i) firstoward costs and expenses (including Attorneytos
and amounts payable under Article)lihcurred by the Administrative Agent and eachdem (i) second toward repayment of interest and
fees then due hereunder, ratably among the pautiitted thereto in accordance with the amountstefest and fees then due to such parties,
and (iii) third, toward repayment of principal and L/C Borrowirigen due hereunder, ratably among the partiedezhthiereto in accordan
with the amounts of principal and L/C Borrowingethdue to such parties.

2.12 Sharing of Payments

If any Lender shall, by exercising any right ofafbr counterclaim or otherwise, obtain paymentdaspect of any principal of or
interest on any of the Loans made by it, or théigpations in L/C Obligations or in Swing Line Lesheld by it resulting in such Lender’s
receiving payment of a proportion of the aggrega®unt of such Loans or participations and accii@dest thereon greater than its pro rata
share thereof as provided herein, then the Leresiving such greater proportion shall (a) notifg Administrative Agent of such fact, and
(b) purchase (for cash at face value) participatiarthe Loans and subparticipations in L/C Oblmys and Swing Line Loans of the other
Lenders, or make such other adjustments as sheljbigable, so that the benefit of all such paymehall be shared by the Lenders ratably in
accordance with the aggregate amount of principahd accrued interest on their respective Loawsatimer amounts owing them; provided
that:

(i) if any such participations or subparticipatiare purchased and all or any portion of the paymigng rise thereto is
recovered, such participations or subparticipatgire! be rescinded and the purchase price restorha extent of such recovery,
without interest; and

(i) the provisions of this Section shall not benstrued to apply to (A) any payment made by the®oer pursuant to and in
accordance with the express terms of this CredieAigpent, (B) any amounts applied by the Swing LLiseder to outstanding Swing
Line Loans, (C) any amounts applied to L/C Obligas by the L/C Issuer or Swing Line Loans by ther§vline Lender, as
appropriate, from Cash Collateral provided undeatiSe 2.14, or (D) any payment obtained by a Lender as cenatibn for the
assignment of or sale of a participation in anitof oans or subparticipations in L/C ObligationsSwving Line Loans to any assignet
participant, other than to the Borrower or any Sdibsy thereof (as to which the provisions of tBisction shall apply).

The Borrower agrees that any Lender so purchaspagtecipation from another Lender may, to thedstlextent permitted by law, exercise
its rights of payment (including the right of sét-dut subject to Section 9.09ith respect to such participation as fully asuth Lender
were the direct creditor of the Borrower in the ammtoof such participation. The Administrative Agevill keep records (which shall be
conclusive and binding in the absence of manifesstreof participations purchased under this Sectind will in each case notify the Lenders
following any such purchases or repayments. Eacliéethat purchases a participation pursuant soSbction shall from and after such
purchase have the right to give all notices, retpie&mands, directions and other communicatiodenthis Credit Agreement with respec
the portion of the Obligations purchased to theesartent as though the purchasing Lender werertmal owner of the Obligations
purchased.
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2.13 Evidence of Debt

(a) The Extensions of Credit made by each Lendali bk evidenced by one or more accounts or reaoalstained by such Lender and
by the Administrative Agent in the ordinary coutdéusiness. The accounts or records maintainetidydministrative Agent and each
Lender shall be conclusive absent manifest erréhe@fimount of the Extensions of Credit made by #reders to the Borrower and the
interest and payments thereon. Any failure to songor any error in doing so shall not, howevienjtlor otherwise affect the obligation of
the Borrower hereunder to pay any amount owing vatipect to the Obligations. In the event of anyfloact between the accounts and recc
maintained by any Lender and the accounts anddeadrthe Administrative Agent in respect of suchitters, the accounts and records of the
Administrative Agent shall control in the absentenanifest error. The Borrower shall execute and/deto the Administrative Agent a Na
for each Lender that requests a Note, which skakeace such Lender’s Loans in addition to sucloants or records. Each Lender may
attach schedules to its Note and endorse thereoddte, Type (if applicable), amount and maturftifsoLoans and payments with respect
thereto.

(b) In addition to the accounts and records refetoen clause (a)each Lender and the Administrative Agent shalintan in
accordance with its usual practice accounts ormdscevidencing the purchases and sales by suctetengarticipations in Letters of Credit
and Swing Line Loans. In the event of any conttietween the accounts and records maintained bfdhenistrative Agent and the accounts
and records of any Lender in respect of such nsttiee accounts and records of the Administratiger shall control in the absence of
manifest error.

2.14 Defaulting Lenders

Notwithstanding anything to the contrary contaiimethis Agreement, if any Lender becomes a Defagltiender, then, until such time
as such Lender is no longer a Defaulting Lendethécextent permitted by applicable Law:

(a) Waivers and AmendmentSuch Defaulting Lender’s right to approve or gi@ave any amendment, waiver or consent with raspec
to this Agreement shall be restricted as set forthe definition of Required Lenders.

(b) Defaulting Lender WaterfallAny payment of principal, interest, fees or otherounts received by the Administrative Agent fa t
account of such Defaulting Lender (whether voluntarmandatory, at maturity, pursuant to Articld gt otherwise) or received by the
Administrative Agent from a Defaulting Lender puastito_Section 9.08hall be applied at such time or times as may beriskned by the
Administrative Agent as follows: firstto the payment of any amounts owing by such DgfeplLender to the Administrative Agent
hereunder; secondo the payment on a pro rata basis of any amawitsg by such Defaulting Lender to the L/C Issaethe Swing Line
Lender hereunder; thirdo Cash Collateralize the L/C Issuer’s Frontingp&sure with respect to such Defaulting Lendercicoadance with
subsection (e) below; fourttas the Borrower may request (so long as no Diefaivent of Default exists), to the funding ofydroan in
respect of which such Defaulting Lender has faitetind its portion thereof as required by this égment, as determined by the
Administrative Agent; fifth, if so determined by the Administrative Agent ahd Borrower, to be held in a deposit account ahebsed pro
rata in order to (x) satisfy such Defaulting Lerisi@otential future funding obligations with respéz Loans under this Agreement and
(y) Cash Collateralize the L/C Issuer’s future Riog Exposure with respect to such Defaulting Lenaith respect to future Letters of Credit
issued under this Agreement, in accordance witsextion (e) below; sixthto the payment of any amounts owing to the Lendée L/C
Issuer or the Swing Line Lender as a result ofjadgment of a court of competent jurisdiction ob& by any Lender, the L/C Issuer or the
Swing Line Lender against such Defaulting
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Lender as a result of such Defaulting Lender’s thef its obligations under this Agreement; severst long as no Default or Event of
Default exists, to the payment of any amounts ovintpe Borrower as a result of any judgment obarcof competent jurisdiction obtained
by the Borrower against such Defaulting Lender essalt of such Defaulting Lender’s breach of idigations under this Agreement; and
eighth, to such Defaulting Lender or as otherwise dirgdte a court of competent jurisdiction; providibat if (x) such payment is a payment
of the principal amount of any Loans or L/C Borrogs in respect of which such Defaulting Lenderasfully funded its appropriate share,
and (y) such Loans or L/C Borrowings were madeénerrelated Letters of Credit were issued at a tithen the conditions set forth in
Section 4.02vere satisfied or waived, such payment shall bdiegpolely to pay the Loans of, and L/C Borrowirayged to, all Non-
Defaulting Lenders on a pro rata basis prior toppeipplied to the payment of any Loans of, or L&@rBwings owed to, such Defaulting
Lender until such time as all Loans and fundedwarfdnded participations in L/C Obligations and Sgvitine Loans are held by the Lenders
pro rata in accordance with their respective RemghCommitment Percentages (determined withoungiéffect to the immediately
following subsection (d)). Any payments, prepayrsemtother amounts paid or payable to a Defaultengder that are applied (or held) to
pay amounts owed by a Defaulting Lender or to zsth Collateral pursuant to this subsection skeatidemed paid to and redirected by ¢
Defaulting Lender, and each Lender irrevocably eoishereto.

(c) Certain Fees

(i) No Defaulting Lender shall be entitled to re@any Fee payable under Section 2.0f{aany period during which that Lender
is a Defaulting Lender (and the Borrower shall ln®trequired to pay any such fee that otherwise a@vbale been required to have been
paid to that Defaulting Lender).

(i) Each Defaulting Lender shall be entitled toe®e any Fee payable under Section 2.09(&)(izany period during which that
Lender is a Defaulting Lender only to the extefdable to its Commitment Percentage of the statadunt of Letters of Credit for
which it has provided Cash Collateral pursuanh®itmediately following subsection (e).

(iii) With respect to any Fee not required to b&ga any Defaulting Lender pursuant to the immealjapreceding clause (ii), the
Borrower shall (x) pay to each Non-Defaulting Lentlet portion of any such Fee otherwise payabkutth Defaulting Lender with
respect to such Defaulting Lender’s participatioh iC Obligations or Swing Line Loans that has besailocated to such Non-
Defaulting Lender pursuant to the immediately faflog subsection (d), (y) pay to the L/C Issuer &wdng Line Lender, as applicable,
the amount of any such Fee otherwise payable to Betaulting Lender to the extent allocable to sufb Issuer’s or Swing Line
Lender’s Fronting Exposure to such Defaulting Lended (z) not be required to pay the remainingamof any such Fee.

(d) Reallocation of Participations to Reduce FrogmiExposure All or any part of such Defaulting Lender’s paipiation in L/C
Obligations and Swing Line Loans shall be realledamong the Non-Defaulting Lenders in accordaritie tiveir respective Revolving
Commitment Percentages (determined without regastdith Defaulting Lender’s Revolving Commitment) baly to the extent that (x) the
conditions set forth in Section 4.@Pe satisfied at the time of such reallocation (amdess the Borrower shall have otherwise notitiexl
Administrative Agent at such time, the Borrowerlsha deemed to have represented and warrantedubhtconditions are satisfied at such
time), and (y) such reallocation does not causagfggegate Revolving Credit Exposure of any NonaDking Lender to exceed such Non-
Defaulting Lendeis Revolving Commitment. No reallocation hereundellsconstitute a waiver or release of any clainawy party hereund
against a Defaulting Lender arising from that Lerfuieving become a Defaulting Lender, including alaym of a Nonbefaulting Lender as
result of such Non-Defaulting Lender’s increasepasure following such reallocation.
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(e) Cash Collateral, Repayment of Swing Line Loans

(i) If the reallocation described in the immedigtpteceding subsection (d) above cannot, or cay menttially, be effected, the
Borrower shall, without prejudice to any right enredy available to it hereunder or under law, i¢s},fprepay Swing Line Loans in an
amount equal to the Swing Line Lender’s Frontingg&sure and (y) second, Cash Collateralize the £80dr’'s Fronting Exposure in
accordance with the procedures set forth in thisesction.

(i) At any time that there shall exist a Defaudfibender, within 1 Business Day following the weittrequest of the Administrati
Agent or the L/C Issuer (with a copy to the Admirative Agent), the Borrower shall Cash Collateralihe L/C Issuer’s Fronting
Exposure with respect to such Defaulting Lendetgaeined after giving effect to the immediately geding subsection (d) and any
Cash Collateral provided by such Defaulting Lendegn amount not less than the aggregate Froitkpgsure of the L/C Issuer with
respect to Letters of Credit issued and outstandirsyich time.

(iii) The Borrower, and to the extent provided myd@efaulting Lender, such Defaulting Lender, hgrglant to the
Administrative Agent, for the benefit of the L/Giger, and agree to maintain, a first priority ségumnterest in all such Cash Collateral
as security for the Defaulting Lenders’ obligatiorfund participations in respect of L/C Obligatomo be applied pursuant to the
immediately following clause (iv). If at any timee Administrative Agent determines that Cash Cethltis subject to any right or cla
of any Person other than the Administrative Agertt the L/C Issuer as herein provided, or that dite amount of such Cash Collateral
is less than the aggregate Fronting Exposure af ABdssuer with respect to Letters of Credit isbaad outstanding at such time, the
Borrower will, promptly upon demand by the Adminéive Agent, pay or provide to the Administratikgent additional Cash
Collateral in an amount sufficient to eliminate Isuteficiency (after giving effect to any Cash Ctdtal provided by the Defaulting
Lender).

(iv) Notwithstanding anything to the contrary cdné&d in this Agreement, Cash Collateral providederrthis Section in respect
Letters of Credit shall be applied to the satiséacof the Defaulting Lender’s obligation to fundrficipations in respect of L/C
Obligations (including, as to Cash Collateral pded by a Defaulting Lender, any interest accruedumh obligation) for which the
Cash Collateral was so provided, prior to any ottpgalication of such property as may otherwise foeigded for herein.

(v) Cash Collateral (or the appropriate portiorré¢to€) provided to reduce the L/C Issuer’s Frontihgosure shall no longer be
required to be held as Cash Collateral pursuathtiscsubsection following (x) the elimination ofthapplicable Fronting Exposure
(including by the termination of Defaulting Lendstatus of the applicable Lender), or (y) the debeation by the Administrative Agent
and the L/C Issuer that there exists excess Calat€ral; providedhat, subject to the immediately preceding subsedth), the Person
providing Cash Collateral and the L/C Issuer magagdhat Cash Collateral shall be held to suppauré anticipated Fronting Expost
or other obligations and providdgrtherthat to the extent that such Cash Collateral wesgiged by the Borrower, such Cash Collateral
shall remain subject to the security interest grdtursuant to the Credit Documents.
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(f) Defaulting Lender Curelf the Borrower, the Administrative Agent, the iBg Line Lender and the L/C Issuer agree in writihat a
Lender is no longer a Defaulting Lender, the Adstiaitive Agent will so notify the parties heretdyaveupon as of the effective date spec
in such notice and subject to any conditions sehfiverein (which may include arrangements wigpeet to any Cash Collateral), that Ler
will, to the extent applicable, purchase, subjedry amounts owed pursuant to Section 3&t5ar that portion of outstanding Loans of the
other Lenders or take such other actions as theiridirative Agent may determine to be necessapatse the Loans and funded and
unfunded participations in Letters of Credit andr®&nLine Loans to be held pro rata by the Lenderadcordance with their respective
Revolving Commitment Percentages (determined witgauing effect to the immediately preceding sultieec(d)), whereupon such Lender
will cease to be a Defaulting Lender; providbdt no adjustments will be made retroactively wibpect to fees accrued or payments mau
or on behalf of the Borrower while that Lender waBefaulting Lender; and providedurther, that except to the extent otherwise expressly
agreed by the affected parties, no change heretirmherDefaulting Lender to Lender will constitutevaiver or release of any claim of any
party hereunder arising from that Lender’s haviegrba Defaulting Lender.

(g) New Swing Line Loans/Letters of Credifo long as any Lender is a Defaulting Lendeith@) Swing Line Lender shall not be
required to fund any Swing Line Loans unless gatisfied that it will have no Fronting Exposuréesafiving effect to such Swing Line Loan
and (ii) the L/C Issuer shall not be required Buis extend, renew or increase any Letter of Cradétss it is satisfied that it will have no
Fronting Exposure after giving effect thereto.

2.15 Extension of Revolving Termination Date

The Borrower shall have the right, exercisable time, to extend the current Revolving Terminaticaid®by one year. The
Borrower may exercise such right only by executing delivering to the Administrative Agent at led8tdays but not more than 90 days
prior to the current Revolving Termination Dateyidtten request for such extension (an “ Extens@guest). The Administrative Agent
shall notify the Lenders if it receives an ExtensiRequest promptly upon receipt thereof. Subjesatsfaction of the following conditions,
the Revolving Termination Date shall be extendedfe year effective upon receipt by the AdmintsteaAgent of the Extension Request
and payment of the fee referred to in the followateuse (ii): (i) immediately prior to such extemsiand immediately after giving effect
thereto, (X) no Default or Event of Default shadist and (y) the representations and warrantiesenoadleemed made by the Borrower and
each other Credit Party in the Credit Documentstizh any of them is a party, shall be true andesdrin all material respects (or in the case
of a representation or warranty qualified by matéyi, true and correct in all respects) on andfabe date of such extension with the same
force and effect as if made on and as of suchaatept to the extent that such representationsvancnties expressly relate solely to an
earlier date (in which case such representatiodsamranties shall have been true and correct material respects (or in the case of a
representation or warranty qualified by materialitye and correct in all respects) on and as df garlier date) and except for changes in
factual circumstances specifically and expressiyniiged under the Credit Documents and (ii) therBaer shall have paid the Fees payable
under Section 2.09(e). At any time prior to thesefiveness of any such extension, upon the Admatige Agent's request, the Borrower
shall deliver to the Administrative Agent a cedé#te from the chief executive officer or chief fical officer certifying the matters referred
in the immediately preceding clauses (i)(x) an@/Ji)

2.16 Increase in Commitments

(a) Request for Increas@ he Borrower may from time to time, request byic®to the Administrative Agent (x) an increasehia
amount of the Aggregate Revolving Commitments (eachRevolving Credit Increasg or (y) one or more term loan tranches (each; an
Incremental Term Loah
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each Incremental Term Loan and each Revolving €Chadiease, collectively, referred to as the “ Broental Increasée$; providedthat

(i) the principal amount for all such Incrementatieases in the aggregate since the Closing Datliding the then requested Incremental
Increase) shall not exceed $300,000,000, (i) arcp sequest for an Incremental Increase shall lenminimum amount of $30,000,000 (or a
lesser amount in the event such amount represkknésraining availability under this Section), Jino Revolving Credit Increase shall

(A) increase the L/C Committed Amount without tlemsent of the L/C Issuer or (B) increase the Swiing Committed Amount without the
consent of the Swing Line Lender, (iv) no Increna¢iiierm Loan shall mature earlier than the Revgviermination Date, and (v) each
Incremental Increase shall constitute Obligatiomehnder and shall be guaranteed pursuant to taea@ies on a pari passu basis with the
other Obligations hereunder.

(b) Process for Increaséncremental Increases may be (but shall not feired to be) provided by any existing Lender, acle
case on terms permitted in this Section and otlsenen terms reasonably acceptable to the AdmitiistrAgent, or by any other Person that
qualifies as an Eligible Assignee (each such dilegson, an “ Additional Lendé&) pursuant to a joinder agreement in form and ke
reasonably satisfactory to the Administrative Agemovidedthat (i) the Administrative Agent shall have conseh(in each case, such
consent not to be unreasonably withheld) to each kender or proposed Additional Lender providingtsIncremental Increase and (ii) in
the case of any Revolving Credit Increase, thels&Der and the Swing Line Lender shall have comskfih each case, such consent not to be
unreasonably withheld) to each such Lender or megddditional Lender providing such Revolving Grédcrease if such consent by the
L/C Issuer or the Swing Line Lender, as the casg Inea would be required under Section ¥@&7an assignment of Revolving Loans or
Commitments to such Lender or proposed Additioreaider. No Lender shall have any obligation to iaseeits Revolving Commitment or
participate in an Incremental Term Loan, as the eagy be, and no consent of any Lender, otherttitehenders agreeing to provide any
portion of an Incremental Increase, shall be rexglio effectuate such Incremental Increase.

(c) Effective Date and AllocationsThe Administrative Agent and the Borrower shaltetmine the effective date of any
Incremental Increase (the “ Increase Effective Dpsnd the final allocations therefor. The Admingdive Agent shall promptly notify the
Borrower and the Lenders of the final allocatiorso€h Incremental Increase and the Increase Bféebtate.

(d) Conditions to Effectiveness of Increas&s a condition precedent to such increase, threoBer shall deliver to the
Administrative Agent a certificate of each Creditrfy dated as of the Increase Effective Date (fficsent copies for each Lender) signed t
Responsible Officer of such Credit Party (i) ceitify and attaching the resolutions adopted by €ireldlit Party approving or consenting to
such Incremental Increase, (ii) in the case obrower, certifying that, before and after givieffect to such increase, (A) the
representations and warranties contained in Ariicénd the other Credit Documents are true and coimesdt material respects (or in the ¢
of a representation or warranty qualified by matléyi, true and correct in all respects) on andfabe Increase Effective Date, except to the
extent that such representations and warrantiesfiadly refer to an earlier date, in which cakey are true and correct as of such earlier
date, and except that for purposes of this Sectiengepresentations and warranties containedidsesiions (a) and (b) of Section 5siall
be deemed to refer to the most recent statememiisfied pursuant to clauses (a) and (b), respégtioESection 6.01 (B) no Default or
Event of Default exists and is continuing and (@& Borrower and its Subsidiaries argm formacompliance with each of the financial
covenants contained in Section 6.6 the extent that any Incremental Increase shlkd the form of an Incremental Term Loan, this
Agreement shall be amended (without the need @aimlthe consent of any Lender or the L/C Issueemnthan the Lenders providing such
Incremental Term Loans), in form and substancefsatiory to the Administrative Agent, to includebuerms as are customary for a term
loan commitment, including mandatory prepaymergsigamments and voting provisions; providkdt the covenants, defaults and similar non-
economic
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provisions applicable to any Incremental Term Léashall be no more restrictive than the corresiiog terms set forth in the then existing
Credit Documents without the express written conséthe Administrative Agent and the Required Rewg Lenders and (i) shall not
contravene any of the terms of the then existirgd@Documents. Each Revolving Credit Increasel $tzale the same terms as the
outstanding Revolving Loans and be part of thetiexjgevolving credit facilities hereunder. Uporckdaevolving Credit Increase (x) each
Lender having a Revolving Commitment immediatelpipto such increase will automatically and withfwther act be deemed to have
assigned to each Lender providing a portion ofRbeolving Credit Increase (each, a “ Revolving @réttrease Lendel) in respect of such
increase, and each such Revolving Credit Increaseér will automatically and without further actdeemed to have assumed, a portion of
such Lender’s participations hereunder in outstagdlietters of Credit and Swing Line Loans such,thfier giving effect to each such
deemed assignment and assumption of participatibagercentage of the aggregate outstanding ticimations hereunder in Letters of
Credit and (ii) participations hereunder in Swirigd_Loans, will, in each case, equal each LendRe'golving Commitment Percentage (after
giving effect to such increase in the Revolving @atments) and (y) if, on the date of such increhsee are any Revolving Loans
outstanding, such Revolving Loans shall, on ormche effectiveness of such Revolving Crediréase, be prepaid from the proceeds of
additional Revolving Loans made hereunder (refitectiuch increase in Revolving Commitments), whicgppyment shall be accompaniec
any amounts required to be paid pursuant to Se8ti@fto the extent necessary to keep the outstandingli®ay Loans ratable with any
revised Revolving Credit Percentages arising frachsRevolving Credit Increase.

(e) Conflicting Provisions This Section shall supersede any provisions @ti@e2.12or 9.01to the contrary.

ARTICLE Il
TAXES, YIELD PROTECTION AND ILLEGALITY

3.01 Taxes

(a) Payments Free of Taxes; Obligation to WithhBlayments on Account of Taxef) Any and all payments by or on account of any
obligation of the Borrower hereunder or under atiyeoCredit Document shall to the extent permitigapplicable Laws be made free and
clear of and without reduction or withholding faryaTaxes. If, however, applicable Laws requireBloerower or the Administrative Agent to
withhold or deduct any Tax, such Tax shall be wéidror deducted in accordance with such Laws axahéted by the Borrower or the
Administrative Agent, as the case may be, uporb##és of the information and documentation to Haveleed pursuant to subsection
(e) below.

(i) If the Borrower or the Administrative Agentahbe required by the Internal Revenue Code tbhald or deduct any Taxes,
including both United States Federal backup witdhng and withholding taxes, from any payment, ttnthe Borrower or the
Administrative Agent shall withhold or make suchidetions as are determined by the Borrower or thmifiistrative Agent, as
applicable, to be required based upon the infoonaind documentation it has received pursuantlisestion (e) below, (B) the
Borrower or the Administrative Agent shall timelgypthe full amount withheld or deducted to thevate Governmental Authority in
accordance with the Internal Revenue Code, ando(@)e extent that the withholding or deductiomiade on account of Indemnified
Taxes or Other Taxes, the sum payable by the Bemrshall be increased as necessary so that afteequired withholding or the
making of all required deductions (including dedires applicable to additional sums payable underSlection) the Administrative
Agent, Lender or L/C Issuer, as the case may loejves an amount equal to the sum it would haveived had no such withholding or
deduction been made.
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(b) Payment of Other Taxes by the Borrow&ithout limiting the provisions of subsection é)ove, the Borrower shall timely pay any
Other Taxes to the relevant Governmental Authanitgccordance with applicable Laws.

(c) Tax Indemnifications (i) Without limiting the provisions of subsectig¢a) or (b) above, the Borrower shall, and doeslner
indemnify the Administrative Agent, each Lender déimel L/C Issuer, and shall make payment in resipeceof within fifteen (15) days after
demand therefor, for the full amount of any Indefnedi Taxes or Other Taxes (including Indemnifieck@sor Other Taxes imposed or
asserted on or attributable to amounts payablerthdeSection) withheld or deducted by the Borrowethe Administrative Agent or paid
the Administrative Agent, such Lender or the L/6uksr, as the case may be, and any penalties,shtare reasonable expenses arising
therefrom or with respect thereto, whether or mechsindemnified Taxes or Other Taxes were corremtliggally imposed or asserted by the
relevant Governmental Authority. The Borrower sladdlo, and does hereby, indemnify the Administeafhgent, and shall make payment in
respect thereof within ten (10) days after demaedetfor, for any amount which a Lender or the Lg8ukr for any reason fails to pay
indefeasibly to the Administrative Agent as reqdily clause (i) of this subsection. A certificat®to the amount of any such payment or
liability delivered to the Borrower by a Lenderthe L/C Issuer (with a copy to the Administrativgeht), or by the Administrative Agent on
its own behalf or on behalf of a Lender or the L$8uer, shall be conclusive absent manifest error.

(i) Without limiting the provisions of subsectidga) or (b) above, each Lender and the L/C Issualt,sind does hereby, indemn
the Borrower and the Administrative Agent, and khvelke payment in respect thereof within ten (1@)gafter demand therefor,
against any and all Taxes and any and all relateskk, claims, liabilities, penalties, interest exgenses (including the fees, charges
and disbursements of any counsel for the Borrowéne Administrative Agent) incurred by or asserégainst the Borrower or the
Administrative Agent by any Governmental Authoréty a result of the failure by such Lender or the Issuer, as the case may be, to
deliver, or as a result of the inaccuracy, inadegua deficiency of, any documentation requiret¢odelivered by such Lender or the
L/C Issuer, as the case may be, to the BorrowtreAdministrative Agent pursuant to subsection Egch Lender and the L/C Issuer
hereby authorizes the Administrative Agent to $eand apply any and all amounts at any time owimguch Lender or the L/C Issuer,
as the case may be, under this Credit Agreemeaatypother Credit Document against any amount diiee@dministrative Agent und
this clause (ii). The agreements in this claugesfiall survive the resignation and/or replacenaétihie Administrative Agent, any
assignment of rights by, or the replacement ofeader or the L/C Issuer, the termination of the veggte Revolving Commitments and
the repayment, satisfaction or discharge of akotbligations.

(d) Evidence of PaymentdJpon request by the Borrower or the Administathgent, as the case may be, after any paymeraadsT
by the Borrower or the Administrative Agent to a®@mmental Authority as provided in this Sectio@13.the Borrower shall deliver to the
Administrative Agent or the Administrative Agentasihdeliver to the Borrower, as the case may begtfiginal or a certified copy of a receipt
issued by such Governmental Authority evidencinchguayment, a copy of any return required by Lawefmrt such payment or other
evidence of such payment reasonably satisfactottyet@®orrower or the Administrative Agent, as tksemay be.

(e) Status of Lenders; Tax Documentatigi) Each Lender shall deliver to the Borrower amdhe Administrative Agent, at the time or
times prescribed by applicable Laws or when redsgna
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requested by the Borrower or the Administrative dtgeuch properly completed and executed documentptescribed by applicable Laws
or by the taxing authorities of any jurisdictiordasuch other reasonably requested information kg&rmit the Borrower or the
Administrative Agent, as the case may be, to daterifA) whether or not payments made hereundendeuany other Credit Document are
subject to Taxes, (B) if applicable, the requirattrof withholding or deduction, and (C) such Latglentitlement to any available exemption
from, or reduction of, applicable Taxes in respdcill payments to be made to such Lender by thredBer pursuant to this Credit
Agreement or otherwise to establish such Lendé¢atsis for withholding tax purposes in the appliegorisdiction.

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

(A) any Lender that is a “United States person’hwitthe meaning of Section 7701(a)(30) of the iméRevenue Code shall
deliver to the Borrower and the Administrative Agerecuted originals of Internal Revenue ServicerFd/-9 or such other
documentation or information prescribed by appliedlaws or reasonably requested by the Borrow#he@Administrative Agent
as will enable the Borrower or the Administrativgeht, as the case may be, to determine whethext@ueh Lender is subject to
backup withholding or information reporting requirents; and

(B) each Foreign Lender that is entitled underititernal Revenue Code or any applicable treatyntex@mption from or
reduction of withholding tax with respect to payrnsehereunder or under any other Credit Documerit dakiver to the Borrower
and the Administrative Agent (in such number ofiesas shall be requested by the recipient) omior fo the date on which su
Foreign Lender becomes a Lender under this Cregli¢dment (and from time to time thereafter uporrégiest of the Borrower
or the Administrative Agent, but only if such FaeiLender is legally entitled to do so), whichewéthe following is applicable:

(I) executed originals of Internal Revenue Seroem W-8BEN claiming eligibility for benefits of ancome tax
treaty to which the United States is a party,

(I executed originals of Internal Revenue Senkoem W-8ECI,
(1) executed originals of Internal Revenue Seevitorm W-8IMY and all required supporting documéntg

(IV) in the case of a Foreign Lender claiming tleméfits of the exemption for portfolio interest endection 881(c)
of the Internal Revenue Code, (x) a certificatéhmeffect that such Foreign Lender is not (A) arik’ within the meaning
of section 881(c)(3)(A) of the Internal Revenue €o@) a “10 percent shareholder” of the Borrowéhim the meaning of
section 881(c)(3)(B) of the Internal Revenue CanlgC) a “controlled foreign corporation” describ@dsection 881(c)(3)
(C) of the Internal Revenue Code and (y) executeginals of Internal Revenue Service Form W-8BEN, o

(V) executed originals of any other form prescrilydapplicable Laws as a basis for claiming exeamptiom or a
reduction in United States Federal withholdingtagether with such supplementary documentationashme prescribed |
applicable Laws to permit the Borrower or the Adistirative Agent to determine the withholding or detion required to
be made.
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(iii) Each Lender shall promptly (A) notify the Bomwer and the Administrative Agent of any changeiioumstances which
would modify or render invalid any claimed exemptir reduction, and (B) take such steps as shab@&onaterially disadvantageous
it, in the reasonable judgment of such Lender,anthay be reasonably necessary (including thesigntigtion of its Lending Office) to
avoid any requirement of applicable Laws of anysjiiction that the Borrower or the Administrativgént make any withholding or
deduction for taxes from amounts payable to suctdee

(f) Treatment of Certain Refund#Jnless required by applicable Laws, at no timedlgthe Administrative Agent have any obligation to
file for or otherwise pursue on behalf of a Lendethe L/C Issuer, or have any obligation to pagng Lender or the L/C Issuer, any refund
of Taxes withheld or deducted from funds paid fer &ccount of such Lender or the L/C Issuer, asdlse may be. If the Administrative
Agent, any Lender or the L/C Issuer determinegsisole discretion, that it has received a refahdny Taxes or Other Taxes as to which it
has been indemnified by the Borrower or with respeevhich the Borrower has paid additional amoymnissuant to this Section, it shall pay
to the Borrower an amount equal to such refund @byt to the extent of indemnity payments madegdititional amounts paid, by the
Borrower under this Section with respect to the€kaar Other Taxes giving rise to such refund) ofietl out-of-pocket expenses incurred by
the Administrative Agent, such Lender or the L/€uksr, as the case may be, and without interestr(titlan any interest paid by the relevant
Governmental Authority with respect to such refymmtpvidedthat the Borrower, upon the request of the Admiatste Agent, such Lender
or the L/C Issuer, agrees to repay the amountgazed to the Borrower (plus any penalties, intecggither charges imposed by the relevant
Governmental Authority) to the Administrative Agestich Lender or the L/C Issuer in the event themiistrative Agent, such Lender or the
L/C Issuer is required to repay such refund to saokiernmental Authority. This subsection shall petconstrued to require the
Administrative Agent, any Lender or the L/C Issteemake available its tax returns (or any othewoiimfation relating to its taxes that it deems
confidential) to the Borrower or any other Person.

3.02 lllegality.

If any Lender determines, upon advice of counsel, any Law has made it unlawful, or that any Gomental Authority has asserted
that it is unlawful, for any Lender or its applitatbending Office to make, maintain or fund EurddoRate Loans, or to determine or charge
interest rates based upon the Eurodollar RateyyGovernmental Authority has imposed materialrietsdns on the authority of such Lender
to purchase or sell, or to take deposits of, Dsliarthe London interbank market, then, on notiegedof by such Lender to the Borrower
through the Administrative Agent, from the dateso€h notice to the date such Lender notifies theifAdstrative Agent and the Borrower tl
the circumstances giving rise to such determinatimtonger exist:

(i) any obligation of such Lender to make or conéirEurodollar Rate Loans or to convert Base Ratm&do Eurodollar Rate
Loans shall be suspended and the Borrower shalh dpmand from such Lender (with a copy to the Adstriative Agent), prepay su
Eurodollar Loans or convert all Eurodollar Rate heaf such Lender to Base Rate Loans (with the BRase determined other than by
reference to the Eurodollar Rate), either on theday of the Interest Period therefor, if suchdemmay lawfully continue to maintain
such Eurodollar Rate Loans to such day, or immeljiaif such Lender may not lawfully continue tointain such Eurodollar Rate
Loans or Base Rate Loan; and
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(i) if such notice relates to the unlawfulnessaeserted unlawfulness of charging interest basd¢tleBurodollar Rate, then all
Base Rate Loans shall accrue interest at a BagedRtagrmined without reference to the EurodollaeRa

Notwithstanding the foregoing and despite the dlayg for such a Lender to make, maintain or funddglollar Rate Loans or Base Rate Lc¢
as to which the interest rate is determined byresfee to the Eurodollar Rate, that Lender shallisroommitted to make Base Rate Loans
and shall be entitled to recover interest thereaset on the Base Rate (determined other than bserefe to the Eurodollar Rate). Upon any
such prepayment or conversion, the Borrower shedl pay accrued interest on the amount so prepaidroverted.

3.03 Inability to Determine Rates

If the Administrative Agent reasonably determirmasthe Administrative Agent is advised by the ReedilLenders, that for any reason
in connection with any request for a EurodollareRaban or a conversion to or continuation therbaf {a) Dollar deposits are not being
offered to banks in the London interbank Eurodathearket for the applicable amount and Interestdélesf such Eurodollar Rate Loan,

(b) adequate and reasonable means do not exidgefermining the Eurodollar Rate for any requesteerest Period with respect to a propc
Eurodollar Rate Loan, or (c) the Eurodollar Ratedioy requested Interest Period with respect impgsed Eurodollar Rate Loan does not
adequately and fairly reflect the cost to the RegfiLenders of funding such Loan, the Administrathgent will promptly so notify the
Borrower and each Lender. Thereafter, the obligadiothe Lenders to make or maintain EurodollareRatans and Base Rate Loans as to
which the interest rate is determined by referéndbe Eurodollar Rate shall be suspended untiltiministrative Agent (upon the
instruction of the Required Lenders) revokes suatita, such revocation not to be unreasonably weithbr delayed. Upon receipt of such
notice, the Borrower may revoke any pending regicest Borrowing of, conversion to or continuatiehEurodollar Rate Loans or, failing
that, will be deemed to have converted such reqotst request for a Borrowing of Loans that aes@Rate Loans (with the Base Rate
determined other than by reference to the EurodBlte) in the amount specified therein.

3.04 Increased Cost; Capital Adequacy

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

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

(i) subject any Lender or the L/C Issuer to anydaany kind whatsoever with respect to this Crédjreement, any Letter of
Credit, any participation in a Letter of Creditamy Eurodollar Rate Loan made by it, or changebtisss of taxation of payments to st
Lender or the L/C Issuer in respect thereof (exéapindemnified Taxes or Other Taxes covered bgtiSe 3.01and the imposition of,
or any change in the rate of, any Excluded Tax playly such Lender or the L/C Issuer); or

(iii) impose on any Lender or the L/C Issuer or tlimdon interbank market any other condition, @ysxpense affecting this
Credit Agreement or Eurodollar Rate Loans madeuay ¢ ender or any Letter of Credit or participattberein;
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and the result of any of the foregoing shall bintwease the cost to such Lender of making or raminty any Eurodollar Rate Loan (or
of maintaining its obligation to make any such Lpam to increase the cost to such Lender or tizlsuer of participating in, issuing
or maintaining any Letter of Credit (or of maintaig its obligation to participate in or to issueydretter of Credit), or to reduce the
amount of any sum received or receivable by sugtdeeor the L/C Issuer hereunder (whether of ppalgiinterest or any other amot
then, upon request of such Lender or the L/C IssherBorrower will pay to such Lender or the L&Sder, as the case may be, such
additional amount or amounts as will compensaté sender or the L/C Issuer, as the case may beufc additional costs incurred or
reduction suffered.

(b) Capital Requirementdf any Lender or the L/C Issuer determines timgt @hange in Law affecting such Lender or the L38ukr or
any Lending Office of such Lender or such Lender'the L/C Issuer’s holding company, if any, regagdcapital requirements has or would
have the effect of reducing the rate of returnwechd_ender’s or the L/C Issuer’s capital or ondheital of such Lender’s or the L/C Issuer’s
holding company, if any, as a consequence of thésliCAgreement, the Revolving Commitment of suemder or the Loans made by, or
participations in Letters of Credit held by, sudnder, or the Letters of Credit issued by the L9€lLiér, to a level below that which such
Lender or the L/C Issuer or such Lender’s or the Issuer’s holding company could have achieveddnusuch Change in Law (taking into
consideration such Lender’s or the L/C Issuer’'soped and the policies of such Lender’s or the I9§lier’s holding company with respect to
capital adequacy), then from time to time the Baepwill pay to such Lender or the L/C Issuer, las ¢ase may be, such additional amount
or amounts as will compensate such Lender or t@el$guer or such Lender’s or the L/C Issuer’s @diompany for any such reduction
suffered.

(c) Certificates for Reimbursemenf duly executed certificate of a Lender or th€ lldsuer setting forth in reasonable detail the
calculation of the amount or amounts necessarpigpensate such Lender or the L/C Issuer or itsilmgldompany, as the case may be, as
specified in clause (adr (b) of this Section and delivered to the Borrower sbalconclusive absent manifest error. The Borrostedl pay
such Lender or the L/C Issuer, as the case mahéamount shown as due on any such certificatamwiihirty (30) days after receipt thereof.

(d) Delay in RequestsFailure or delay on the part of any Lender orlil@ Issuer to demand compensation pursuant tfotiegoing
provisions of this Section shall not constituteaiwer of the Administrative Agent’s, such Lendearitsthe L/C Issuer’s right to demand such
compensation, providettiat the Borrower shall not be required to comptnad_ender or the L/C Issuer pursuant to the fairegprovisions
of this Section for any increased costs incurreteductions suffered more than nine (9) monthsrpididhe date that the Administrative
Agent, such Lender or the L/C Issuer, as the casebma, notifies the Borrower of the Change in Lawrg rise to such increased costs or
reductions and of such Lender’s or the L/C Issui@tantion to claim compensation therefor (excépt tif the Change in Law giving rise to
such increased costs or reductions is retroadties, the nine-month period referred to above sfmkxtended to include the period of
retroactive effect thereof).

3.05_ Compensation for Losses

Upon demand of the Administrative Agent (or any denthrough the Administrative Agent) from timetitme, the Borrower shall
promptly compensate each Lender for and hold eacldér harmless from any loss, cost or expensergatiny it as a result of:

(a) any continuation, conversion, payment or pregayt of any Loan other than a Base Rate Loan ayather than the last day
of the Interest Period for such Loan (whether vtidmn mandatory, automatic, by reason of accetamatr otherwise);
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(b) any failure by the Borrower (for a reason ottiem the failure of such Lender to make a Loarprépay, borrow, continue or
convert any Loan other than a Base Rate Loan odateeor in the amount notified by the Borrower; or

(c) any assignment of a Eurodollar Rate Loan oayaadher than the last day of the Interest Petiedefor as a result of a request
by the Borrower pursuant to Section 9;15

including any loss of anticipated profits and angsl or expense arising from the liquidation or ngleyment of funds obtained by it to
maintain such Loan or from fees payable to terneitla¢ deposits from which such funds were obtaifibd.Borrower shall also pay
customary administrative fees charged by such Leindeonnection with the foregoing.

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

3.06 Mitigation Obligations; Replacement of Lenders

(a) Designation of a Different Lending Officdf any Lender requests compensation under Se8tidh, or the Borrower is required to
pay any additional amount to any Lender or any Gawental Authority for the account of any Lenderguant to Section 3.0%or if any
Lender gives a notice pursuant to Section 32n such Lender shall use reasonable effodes@nate a different Lending Office for
funding or booking its Loans hereunder or to asigrights and obligations hereunder to anothetsobffices, branches or affiliates, if, in the
judgment of such Lender, such designation or asség (i) would eliminate or reduce amounts payghlesuant tc<Section 3.05br 3.04, as
the case may be, in the future, or eliminate therfer the notice pursuant to Section 3.@2 applicable, and (ii) in each case, would not
subject such Lender to any unreimbursed cost ceresgpand would not otherwise be disadvantagecsisctoLender. The Borrower hereby
agrees to pay all reasonable costs and expensgsdddy any Lender in connection with any suchigiesion or assignment.

(b) Replacement of Lender#$f any Lender requests compensation under Se8tidh, or if the Borrower is required to pay any
additional amount to any Lender or any Governmetdhority for the account of any Lender pursuan$ection 3.01 the Borrower may
replace such Lender in accordance with Section 9.15

3.07 Survival Losses

All of the Borrower’s obligations under this Artelll shall survive termination of the Aggregate Revajvibommitments, repayment
all other Obligations hereunder and resignatiothefAdministrative Agent.
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ARTICLE IV
CONDITIONS PRECEDENT TO EXTENSIONS OF CREDIT

4.01 Conditions to Initial Extensions of Credit

The obligation of the Lenders to make initial Exdgiems of Credit hereunder is subject to the satigfa of such of the following
conditions in all material respects on or priothte Closing Date as shall not have been expreszilyed in accordance with Section 9,01
with each delivery item set forth below in form asubstance satisfactory to the Administrative Agent each of the Lenders:

(a) The Administrative Agent shall have receivedtiple counterparts hereof signed by each of théigmhereto;
(b) The Administrative Agent shall have receiveduidy executed Note for the account of each Lenlariequests a Note;

(c) The Administrative Agent and each Lender shalle received legal opinions of counsel to the &mer, in form and substan
satisfactory to the Administrative Agent and thenders;

(d) The Administrative Agent shall have receivelddalcuments it may reasonably request relatingpeceiistence of the Borrow
the corporate authority for and the validity of le@¢ the Credit Documents, and any other mattdevaat hereto, all in form and
substance satisfactory to the Administrative Agent;

(e) The Administrative Agent shall have receiveel éipplicable Loan Notice relating to such Extensib@redit;

(f) No Default or Event of Default shall have oamd and be continuing immediately before the makifhguch Extension of
Credit and no Default or Event of Default shallstxinmediately thereafter;

(9) The representations and warranties of the Bagranade in or pursuant to the Credit Documentshtich it is a party shall be
true and correct in all material respects (or mc¢hse of a representation or warranty qualifiedhayeriality, true and correct in all
respects) as of the date of the making of suchriside of Credit;

(h) The Administrative Agent shall have receiveckdificate of the Borrower, signed on behalf ofr®®aver by the Borrower’s
chief executive officer or chief financial officexpnfirming to the knowledge of such officer thatad such date (i) the representations
and warranties in Article V hereof are true and-earin all material respects (or in the case mf@esentation or warranty qualified by
materiality, true and correct in all respects), éicho Default or Event of Default has occurradias continuing;

(i) The Administrative Agent and the Lenders shale been paid all fees due and payable in commels&rewith (including fees
and expenses of counsel);

()) The Administrative Agent and the Lenders shale received evidence that all indebtedness]itiabior obligations owing by
the Credit Parties under the Existing Credit Agreetshall have been paid in full, or will be paidull out of the proceeds hereof, all
commitments thereunder have terminated and alls_securing such indebtedness, liabilities or otigations, if any, have been
released;
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(k) The Administrative Agent shall have receivet@iransfer Authorizer Designation Form executed ley/Blorrower;

(I) The Administrative Agent shall have receive@ampliance Certificate calculated on a pro formsib#or the Borrower’s fiscal
quarter ending June 30, 2011; and

(m) In the good faith, reasonable judgment of tldenkistrative Agent:

(i) there shall not have occurred (A) any evenhdition, situation or status since the date ofitii@mation contained in the
financial and business projections, budgets, pnm&odata and forecasts concerning the Borroweitarglbsidiaries delivered to
the Administrative Agent and the Lenders priorite tiate hereof that has had or could reasonaldypected to result in a
Material Adverse Effect or (B) a downgrade of amrgbDRating of the Borrower by two or more notches;

(i) no litigation, action, suit, investigation other arbitral, administrative or judicial proceaglishall be pending or
threatened which could reasonably be expectedogzult in a Material Adverse Effect or (B) restrar enjoin, or otherwise
materially and adversely affect, the ability of ®errower or any other Credit Party to fulfill ibbligations under the Credit
Documents to which it is a party;

(iii) the Borrower and its Subsidiaries shall hageeived all approvals, consents and waivers, hatll lsave made or given
all necessary filings and notices as shall be redub consummate the transactions contemplatedbievithout the occurrence of
any default under, conflict with or violation of YAany applicable Law or (B) any agreement, docuroeimistrument to which any
Credit Party is a party or by which any of thenttair respective properties is bound;

(iv) the Borrower and each other Credit Party shalle provided all information requested by the Audstrative Agent and
each Lender in order to comply with the USA Pat#ot (Title 11l of Pub. L. 107-56 (signed into la@ctober 26, 2001)); and

(v) there shall not have occurred or exist any othaterial disruption of financial or capital markéhat could reasonably be
expected to materially and adversely affect thesaations contemplated by the Credit Documents.

The certificates and opinions referred to in thest®n shall be dated not earlier than the datedieand not later than the date of
such initial Extensions of Credit.

Without limiting the generality of the provision§tbe last paragraph of Section 8.008r purposes of determining compliance \
the conditions specified in this Section 4,&ach Lender that has signed this Credit Agreesieait be deemed to have consented to,
approved or accepted or to be satisfied with, eldument or other matter required thereunder toobsented to or approved by or
acceptable or satisfactory to a Lender unless tiraiAistrative Agent shall have received notice freuach Lender prior to the proposed
Closing Date specifying its objection thereto.
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4.02 Conditions to Extensions of Credit

The obligation of any Lender to make any Extensib@redit hereunder subsequent to the initial Esitem of Credit is subject to the
satisfaction of each of the following conditionsamprior to the proposed date of the making ohsEgtension of Credit:

(a) The Administrative Agent shall receive the &mille Request for Extension of Credit;

(b) No Default or Event of Default shall have ocedgrand be continuing immediately before the makihguch Extension of
Credit and no Default or Event of Default shallstximmediately thereafter;

(c) The representations and warranties of the Bagranade in or pursuant to the Credit Documentf bedrue and correct in all
material respects (or in the case of a representati warranty qualified by materiality, true arairect in all respects) on and as of the
date of such Extension of Credit;

(d) Immediately following the making of such Extemsof Credit the outstanding principal balancets Revolving Obligations
shall not exceed the Aggregate Revolving Commitsient

The making of such Extension of Credit hereundatil §fe deemed to be a representation and warrantyebBorrower on the date thereof as
to the facts specified in clauses (If¢) , and _(d) of this Section.
ARTICLE V
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants that:

5.01 Corporate Existence and Power

The Borrower and each of its Material Subsidiaises corporation, partnership or limited liabiltgmpany duly organized or formed,
validly existing and in good standing under thedaits jurisdiction of incorporation, has all argzational powers and all material
governmental licenses, authorizations, consentsapptbvals required to own or lease its respeqtieperties and to carry on its business as
now being, and hereafter proposed to be, condatdds duly qualified as a foreign entity and imdastanding, and authorized to do
business, under the laws of each jurisdiction witsrewnership, lease or operation of propertyherd¢onduct of its business requires such
qualification or authorization, other than in syetisdictions where the failure to be so qualifiadthorized and in good standing would nc
the aggregate, have a Material Adverse Effect.

5.02 Corporate and Governmental Authorization; Mot€avention

The execution and delivery by the Borrower of thiedlt Documents and the performance by the Borrafés obligations thereunder
are within the corporate power of the Borrower,édnbeen duly authorized by all necessary corpotera require no action by or in respect
of, or filing with, any governmental body, agenayofficial or other Person (except for any sucharcor filing that has been taken and is in
full force and effect) and do not contravene, arstitute a default under, any provision of applledbw or regulation or of the Organization
Documents of the Borrower or of any material
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agreement, judgment, injunction, order, decreettoeromaterial instrument binding upon the Borromeresult in the creation or imposition
any Lien on any asset of the Borrower other thamsicreated pursuant to the Credit Documents.

5.03_Binding Effect

The Credit Documents constitute valid and bindiggeaments of the Borrower, enforceable againsBtireower in accordance with
their terms.

5.04 Litigation.

Except as set forth on Schedule 5abiched hereto, there is no action, suit, proceeali, to the knowledge of the Borrower,
investigation pending against, or to the knowledfjthe Borrower threatened against or affecting,Blorrower or any of its Material
Subsidiaries before any court or arbitrator or gayernmental body, agency or official that wouldsenably be expected to have a Material
Adverse Effect.

5.05 Compliance with ERISA

(a) Each Plan is in compliance in all material sxtp with the applicable provisions of ERISA, theeinal Revenue Code and other
federal or state Laws. Each Plan that is intendegialify under Section 401(a) of the Internal RexeCode has received a favorable
determination letter from the IRS or an applicafionsuch a letter is currently pending beforelfR8 with respect thereto and, to the best
knowledge of the Borrower, nothing has occurred Wiauld prevent, or cause the loss of, such qualidn. The Borrower and each ERISA
Affiliate have made all required contributions tch Plan subject to Section 412 of the InternaldRee Code, and no application for a
funding waiver or an extension of any amortizati@niod pursuant to Section 412 of the Internal ReeeCode has been made with respect tc
any Plan.

(b) There are no pending or, to the best knowladdbe Borrower, threatened claims, actions or latgsor action by any
Governmental Authority, with respect to any Plaatttould be reasonably be expected to have a Mbafsitverse Effect. There has been no
prohibited transaction or, to the best knowledgthefBorrower, violation of the fiduciary responibfi rules with respect to any Plan that has
resulted or could reasonably be expected to resaltMaterial Adverse Effect.

(c)(i) No ERISA Event has occurred or is reasonaiyected to occur; (i) no Pension Plan has arfyhted Pension Liability;
(iii) neither the Borrower nor any ERISA Affiliateas incurred, or reasonably expects to incur, atylity under Title IV of ERISA with
respect to any Pension Plan (other than premiurasadd not delinquent under Section 4007 of ERI$#);neither the Borrower nor any
ERISA Affiliate has incurred, or reasonably expedotincur, any liability (and no event has occurtiealt, with the giving of notice under
Section 4219 of ERISA, would result in such liglgjliunder Sections 4201 or 4243 of ERISA with respe a Multiemployer Plan; and
(v) neither the Borrower nor any ERISA Affiliateshangaged in a transaction that could reasonabdxjpected to be subject to Sections 4069
or 4212(c) of ERISA.

5.06 Environmental Matters

Except as set forth on Schedule Sh@geto:

(a) No written notice, notification, demand, redues information, citation, summons, complaintasder has been received by
Borrower and to the knowledge of the
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Borrower, no penalty has been assessed and ndigaté&mn or review is pending or threatened by gayernmental or other entity,

(i) with respect to any alleged violation of anyvitonmental Laws in connection with the conductha Borrower and relating to a
Hazardous Substance or (ii) with respect to arggelll failure to have any permit, certificate, Ieenapproval, registration or
authorization required in connection with the coctchf the Borrower relating to a Hazardous Substard(iii) with respect to any
generation, treatment, storage, recycling, trartafion, disposal or release (including a releasdgefised in 42 U.S.C. Section 9601(2

(“ Release€’) of any Hazardous Substance used by the Borromieich alleged violation, alleged failure to haveyaequired permit,
certificate, license, approval, or registrationgeneration, treatment, storage, recycling, trariafion, disposal or release, is reasonably
likely to result in liability to the Borrower in eess of $1,000,000 in any instance or $5,000,000craggregate.

(b)(i) To the Borrower’s knowledge, there has brerRelease of a Hazardous Substance at, on or angqroperty used by the
Borrower or for which the Borrower or any of its deal Subsidiaries would be liable, which Releaseeasonably likely to result in
liability to the Borrower in excess of $1,000,0@0iny instance or $5,000,000 in the aggregateto(if)e Borrowers knowledge, neithe
the Borrower nor any of its Material Subsidiaries hother than as a generator or in a manner golated or prohibited under the
Environmental Laws, stored or treated any “hazasdeaste” (as defined in 42 U.S.C. Section 6903§B)any property used by the
Borrower or for which the Borrower or any of its deal Subsidiaries would be liable, except fortsatorage or treatment which is not
reasonably likely to result in liability to the Bower or any of its Material Subsidiaries in excet$1,000,000 in any instance or
$5,000,000 in the aggregate; and (iii) to the Beaods knowledge no polychlorinated biphenyl (* POBn concentrations greater than
50 parts per million, friable asbestos, or undargobstorage tank (in use or abandoned) is at ayepty used by the Borrower or for
which the Borrower or any of its Material Subsidarwould be liable, except for such PCBs, friaddbestos or underground storage
tanks that are not reasonably likely to resuliability to the Borrower or any of its Material Ssibiaries in excess of $1,000,000 in any
instance or $5,000,000 in the aggregate.

(c) To the knowledge of the Borrower, neither tr@mwer nor any of its Material Subsidiaries hasm$ported or arranged for the
transportation (directly or indirectly) of any Hadaus Substance to any location which is listedenide Comprehensive Environmei
Response, Compensation and Liability Act of 1980amended (* CERCLA), on the Comprehensive Environmental Response,
Compensation and Liability Information System, aseaded (* CERCLIS), or on any similar state list or which is thébgect of any
federal state or local enforcement action or otfmegstigation which may lead to claims for cleaneagts, remedial work, damages to
natural resources or for personal injury claimsluding, but not limited to, claims under CERCLAat are reasonably likely to result
liability to the Borrower or any of its Material Bsidiaries in excess of $1,000,000 in any instamce5,000,000 in the aggregate.

(d) No written natification of a Release of a Haiaus Substance has been filed by or on behalfeoBtirrower or any of its
Material Subsidiaries, which individually or in cbmation with other such Releases, is reasonakdélito result in liability for the
Borrower or any of its Material Subsidiaries in egs of $1,000,000 in any instance or $5,000,0@0eraggregate.

(e) There have been no environmental audits ofainmvestigations conducted by or which are inphesession of the Borrower
or any of its Material Subsidiaries in relation to
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any property used by the Borrower or for which Brogrower or any of its Material Subsidiaries woblel liable, which identify one or
more environmental liabilities of the Borrower ayeof its Material Subsidiaries which are reasondikely to exceed $1,000,000 in
any instance or $5,000,000 in the aggregate.

5.07 Material Subsidiaries and Specified Affiliates

Set forth on Schedule 5.0iéreto is a complete and accurate list of all efftaterial Subsidiaries and Specified Affiliatestiod
Borrower, showing as to each such Material Subsidiad Specified Affiliates the jurisdiction of itgganization, the number of shares of
each class of capital stock or other equity intsreststanding and the percentage of the outstgrsfiares of each such class owned (directly
or indirectly) by the Borrower or any other MatéSaibsidiary of the Borrower and the number of ekarovered by all outstanding options,
warrants, rights of conversion or purchase, andaimghts. All of the outstanding capital stockather equity interests of all of such
Material Subsidiaries identified in such Schedul#/%s being owned by the Borrower or any of its MaleBiubsidiaries have been validly
issued, are fully paid and nonassessable and aredbdirectly or indirectly by the Borrower or anfyits Material Subsidiaries, as the case
may be, free and clear of all Liens other thanemldescribed in and permitted by Section &8/&of. The Borrower may provide periodic
updates of the information in Schedule 5,8vhich shall be deemed modified to include theaied information.

5.08 Not an Investment Company

Neither the Borrower nor any of its Material Sulisiks is an “investment company” within the megnaf the Investment Company
Act of 1940, as amended.

5.09 Margin Stock

No proceeds of any Loan will be used to purchasmoly any “margin stock” or to extend credit therts for the purpose of purchasing
or carrying any “margin stock” in violation of Rdgtions U, T or X.

5.10 Compliance with Laws

Except as set forth on Schedule 5attiched hereto and made a part hereof or as psdyidisclosed in writing to the Lenders prior to
the date hereof, the Borrower and each of its N&t8ubsidiaries is in compliance in all materegpects with all applicable laws, rules and
regulations (including, without limitation, Envirorental Laws), and is not in violation of, or in del under, any term or provision of any
charter, bylaw, mortgage, indenture, agreemenrtrument, statute, rule, regulation, judgment, decoeder, writ or injunction applicable to
except for any such non-compliance, violation, difar failure to comply which would not reasonably expected to have a Material
Adverse Effect.

5.11 Absence of Liens

There are no Liens of any nature whatsoever orpanyerties or assets of the Borrower or any dffiéderial Subsidiaries, except as
otherwise permitted under Section 6t@Efeof.
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5.12 Indebtedness

Other than as set forth on Schedule Shégeto, there is no material Indebtedness of theoB@r and its Material Subsidiaries
outstanding as of the date hereof.

5.13 Contingent Liabilities

As of the Closing Date, other than as set fortlsohedule 5.1%ere are no material contingent liabilities (ottiean contingent
liabilities that constitute Funded Debt and mateartatingent liabilities arising out of customandemnifications given by the Borrower or its
Material Subsidiaries to its officers and directdts underwriters or its lenders) of the Borroweits Material Subsidiaries as of the date
hereof.

5.14 Investments

Set forth on Schedule 5.1¢la complete and accurate list, in all materiapeets, as of the date hereof of all Investmenth&Borrowe
or any of its Material Subsidiaries in any Persather than investments by the Borrower or anyoMaterial Subsidiaries in a Subsidiary or
Specified Affiliate.

5.15 Solvency
The Borrower is Solvent after giving effect to thensactions contemplated by the Credit Documents.
5.16 Taxes

The Borrower and its Material Subsidiaries havedfjlor caused to be filed, all tax returns (fedestalte, local and foreign) required tc
filed and paid all amounts of taxes shown ther@amet due (including interest and penalties) anc:hpaid all other taxes, fees, assessments
and other governmental charges owing by them, éxXoeguch taxes (i) which are not yet delinquentiip as are being contested in good
faith and by proper proceedings, and against wadtdguate accruals are being maintained in accoedaitic GAAP. The Borrower is not
aware of any proposed material tax assessmentssagfadr any of its Material Subsidiaries.

5.17 REIT Status
The Borrower is taxed as a “real estate investrirast” within the meaning of Section 856(a) of theernal Revenue Code.

5.18 Specified Affiliates

Except as set forth on Schedule 5.@7ere are no Specified Affiliates as of the detesof.
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5.19 Financial Condition

Each of the financial statements described belapiés of which have been provided to the AdministeaAgent for the benefit of the
Lenders), have been prepared in accordance withS#woughout the periods covered thereby, presénty fn all material respects the
financial condition and results from operationghe entities and for the periods specified, subijethe case of interim company-prepared
statements to normal year-end adjustments:

(a) annual audited consolidated balance sheeedBtirower and its consolidated subsidiaries datedf December 31, 2010,
together with related statements of income and flaals certified by BDO USA, LLP or other indepemdeertified public accountants
of nationally recognized standing and containingpimion of such accountants; and

(b) interim company-prepared consolidated balaheetsof the Borrower and its consolidated subsebadated as of June 30,
2011, together with related company-prepared s&ttsrof income and cash flows.

5.20 No Material Adverse Effect

Since the date of the annual audited financiaéstahts referenced in Section 5.19(#jere has been no circumstance, development or
event relating to or affecting the Borrower and\viaterial Subsidiaries which has had or is reashriddely to have a Material Adverse
Effect.

5.21 Accuracy and Completeness of Information

All written information, reports and other papersiaata (other than financial projections and ofbexard looking statements)
furnished to the Administrative Agent or any Lenbgr on behalf of, or at the direction of, the Raver, any other Credit Party or any other
Subsidiary were, at the time the same were sodhed, complete and correct in all material respéathe extent necessary to give the
recipient a true and accurate knowledge of theestilopatter, or, in the case of financial statemertssent fairly, in accordance with GAAP
consistently applied throughout the periods invdlvée financial position of the Persons involvedatithe date thereof and the results of
operations for such periods (subject, as to intstaements, to changes resulting from normal gedraudit adjustments and absence of full
footnote disclosure). All financial projections aotther forward looking statements prepared by opelmalf of the Borrower, any other Credit
Party or any other Subsidiary that have been or meagafter be made available to the Administrafigent or any Lender were or will be
prepared in good faith based on reasonable assumsptilo fact is known to any Credit Party which had, or may in the future have (so far
as any Credit Party can reasonably foresee), arMbalverse Effect which has not been set fortkthim financial statements referred to in
Section 5.1%r in such information, reports or other paperdaita or otherwise disclosed in writing to the Adistirative Agent and the
Lenders. No document furnished or written statemeade to the Administrative Agent or any Lendecannection with the negotiation,
preparation or execution of, or pursuant to, thigeg®ement or any of the other Credit Documents é¢estar will contain any untrue statement
of a material fact, or omits or will omit to statenaterial fact necessary in order to make thersitts contained therein not misleading.

5.22 OFAC.

None of the Borrower, any of the Material Subsidisior any other Affiliate of the Borrower: (i) dasperson named on the list of
Specially Designated Nationals or Blocked Persoamtained by the U.S. Department of the Treasubffice of Foreign Assets Control
(“OFAC") available at http://www.treas.gov/officesiforcement/ofac/index.shtml or as otherwise phblisfrom time to time; (i) is (A) an
agency of the government of a country, (B) an omgion controlled by a country, or (C) a persosident in a country that is subject to a
sanctions program identified on the list maintaibgdDFAC and available at http://www.treas.govidf/enforcement/ofac/index.shtml, ol
otherwise published from time to time, as such mogmay be applicable to such agency, organizatigrerson; or (iii) derives any of its
assets or operating income from investments imamstactions with any such country, agency, orgéioizar person; and none of the
Extensions of Credit will be used to finance angmagions, investments or activities in, or make payments to, any such country, agency,
organization, or person.
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ARTICLE VI
COVENANTS

The Borrower hereby covenants and agrees thatthrtiDbligations, together with interest, fees atigbr obligations hereunder, have
been paid in full and the Revolving Commitmentseh@der shall have terminated, the Borrower shadl, shall cause its Subsidiaries to,
perform and comply with the following covenants:

6.01 Information

The Borrower will deliver to Administrative Agenifthe benefit of the Lenders:

(a) within five (5) days following the date suclidrmation is filed with the SEC, but in any eventlater than ninety-five
(95) days after the end of each fiscal year oBbaower, a consolidated balance sheet of the B@mrand its Subsidiaries as of the end
of such fiscal year and the related consolidatatbstents of income and consolidated statementsbf fbaws for such fiscal year, setti
forth in each case in comparative form the figdoeghe previous fiscal year, and, with respecuoh financial information for the
Borrower, such consolidated statements shall b#ealigtatements by BDO USA, LLP or other indepemgeiblic accountants of
nationally recognized standing and containing aniop of such accountants, which opinion shall igheut exception, qualification or
limitation on scope of audit;

(b) within five (5) days following the date sucliamation is filed with the SEC, but in any eventlater than fifty (50) days after
the end of each of the first three fiscal quartérthe Borrower, a consolidated balance sheeteBibrrower and its Subsidiaries as of
the end of such quarter and the related consotidatgements of income and consolidated statenfeaish flows for such quarter and
for the portion of the Borrower’s fiscal year endgdhe end of such quarter, setting forth in ezede in comparative form the figures
for the corresponding quarter and the correspongantjon of the previous fiscal year, all certifigziibject to normal adjustments) as to
fairness of presentation and conformity with GAAPtbe chief financial officer or treasurer of therBower;

(c) simultaneously with the delivery of each setioéncial statements referred to_in clausesgadl (b) of this Section, a
certificate of Borrower, substantially in the foohExhibit 6.01(each, a “* Compliance Certificatge signed on behalf of Borrower by
the chief financial officer or the treasurer of Berrower (i) stating whether, to such officeKnowledge, there exists on the date of ¢
certificate any Default and, if any Default thensts, setting forth the details thereof and théoadthat the Borrower is taking or
proposes to take with respect thereto, (ii) statihgther, since the date of the most recent firgustatements previously delivered
pursuant to clauses (@y (b) of this Section, there has been a change in thaRs#pplied in preparing the financial statemengnth
being delivered from those applied in preparingrtiost recent audited financial statements so deld/evhich is material to the
financial statements then being delivered andy,itlse effect on the financial covenants on accthereof and a reconciliation between
calculation of the financial covenants before afterayiving effect thereto, (iii) furnishing calatlons demonstrating the compliance by
the Borrower of the financial covenants in Secioh6hereunder, (iv) attaching management’'s summarkiefésults contained in such
financial statements and (v) identifying the Borests Debt Ratings then in effect;
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(d) simultaneously with the delivery of each sefiméncial statements referred to in clause (ayaba statement (addressed to the
Administrative Agent for the benefit of the Lenden$ the firm of independent public accountantsakhieported on such statements
whether anything has come to their attention tseahem to believe that any Default or Event ofdDéifexisted on the date of such
statements;

(e) promptly, and in any event within five (5) Busss Days after any officer obtains knowledge thfekeritten notice of any
change by a Ratings Service in its rating for tlher@ver’s senior unsecured (non-credit enhance) term debt;

(f) within five (5) Business Days after any offic@itains knowledge of any Default or Event of Déifatisuch Default or Event ¢
Default is then continuing, a certificate of Borrewsigned on behalf of Borrower by the chief ficiahofficer or the treasurer of the
Borrower, setting forth the details thereof anddh#ion which the Borrower is taking or proposetake with respect thereto;

(9) promptly upon the mailing thereof to the shatdhbrs of the Borrower generally, copies of alkfiigial statements, reports and
proxy statements so mailed;

(h) promptly upon the filing thereof, copies of @bistration statements (other than the exhibisato and any registration
statements on Form S-8 or its equivalent) and teor Forms 10-K, 10-Q and 8-K (or their equivat®nthich the Borrower shall have
filed with the SEC;

(i) promptly, and in any event within five (5) Basiss Days, after the occurrence of any ERISA Eweriiten notice of such
ERISA Event;

(j) as soon as possible after any officer of ther®oer obtains knowledge of the commencement off @ material threat of the
commencement of, an action, suit or proceedingnasgéie Borrower or any of its Subsidiaries befomg court or arbitrator or any
governmental body, agency or official in which #é& a reasonable likelihood of an adverse decistnch would, after the application
of applicable insurance, result in a Material AcdesEffect;

(k) to the extent the information provided by ther®wer on Schedule 5.q(Material Subsidiaries and Specified Affiliates),
Schedule 5.12ndebtedness), Schedule 5(T3ntingent Liabilities) and Schedule 5.(dAvestments) changes following the Closing
Date, the Borrower will provide the Administrati?dgent with updated information not less frequetitigin quarterly, and such Schedule
5.07shall be deemed modified to include the applicalpl@ated information;

() promptly after the Borrower has notified therAihistrative Agent of its intention to treat anythé Loans, the Letters of Credit
or any related transaction as a “reportable traisdawithin the meaning of Treasury Regulatiorcen 1.6011-4), a duly completed
copy of IRS Form 8886 or any successor form thereto

(m) promptly, such information, certificates or datents as any Lender or the Administrative Ageng neasonably request in
order for such Lender or the Administrative Agemtrtaintain compliance with the Patriot Act; and
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(n) from time to time such additional informatiagarding the financial position or business ofBloerower and its Subsidiaries,
as the Administrative Agent or any Lender may reabty request.

For purposes of the foregoing:

(i) during any period when GAAP requires that a&fped Affiliate of the Borrower be accounted fas a Subsidiary for
purposes of the consolidated financial statemetseoBorrower and its Subsidiaries, the term “Sdibasy” shall include a
Specified Affiliate of the Borrower for purposesaéuses (ayand_(b) above; and

(i) during any period when GAAP does not requiratta Specified Affiliate of the Borrower be acctadhfor as a Subsidia
for purposes of the consolidated financial statasehthe Borrower and its Subsidiaries, the tefSubsidiary”shall not include
Specified Affiliate of the Borrower for purposesaéuses (a)and_(b) above and, if the Borrower shall have any Spettifie
Affiliates during any period covered by the finaad@tatements delivered pursuant to clause®fdp) above, the Borrower shall
deliver (A) financial statements of the charactdified in_clauses (agind_(b) above for such Specified Affiliates within the 8m
periods set forth in clauses (ajd (b) above, and (B) on a combined basis, financiaéstants of the character specified in
clauses (a)and (b) above for the Borrower, its Subsidiaries and sbpécified Affiliates accompanied by the opiniond an
certificates specified in clauses (Bhd_(c) above within the time periods set forth in clau&)s (b) and_(c) above.

As to any information contained in materials fuh@d pursuant to Section 6.01(tlihe Borrower shall not be separately required to
furnish such information under clausesdgn)(b)above, but the foregoing shall not be in derogatibiine obligation of the Borrower to
furnish the information and materials describedlauses (aand (b)above at the times specified therein.

Documents required to be delivered pursuant toselaa) (b) or (h) (to the extent any such documents are includedaiterials
otherwise filed or furnished with the SEC) aboveyrha delivered electronically and if so deliverskall be deemed to have been delivere
the date (i) on which the Borrower posts such damnis) or provides a link thereto on the Borrowerébsite on the Internet at the website
address listed on Schedule 9;a# (ii) on which such documents are posted orBibiower's behalf on an Internet or intranet website, if,i
to which each Lender and the Administrative Agemtéhaccess without charge (whether a commercied-giarty website or whether
sponsored by the Administrative Agent); providedt: (i) upon the request of the Administrativeefigor any Lender, the Borrower shall
deliver paper copies of such documents to such Adtnative Agent or such Lender, respectively, lumtiritten request to cease delivering
paper copies is given by the Administrative Agensuch Lender, respectively, and (ii) the Borrosfeall notify the Administrative Agent a
each Lender (by telecopier or electronic mail)haf posting of any such documents and provide té\tministrative Agent by electronic mi
electronic versions (_i.e soft copies) of such documents. Notwithstandimgftsing contained herein, in every instance ther®weer shall be
required to provide paper copies of the CompliaDetificates required by Section 6.01{g@)the Administrative Agent. Except for such
Compliance Certificates, the Administrative Agemals have no obligation to request the deliveryoomaintain copies of the documents
referred to above, and in any event shall haveespansibility to monitor compliance by the Borrométh any such request for delivery, and
each Lender shall be solely responsible for redquegsielivery to it or maintaining its copies of sudocuments.

The Borrower hereby acknowledges that (a) the Adstrative Agent and/or WES will make available he t.enders and the L/C Issuer
materials and/or information provided by or on bebathe
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Borrower hereunder (collectively, “ Borrower Matds”) by posting the Borrower Materials on IntraLinksanother similar electronic
system (the “ Platfor) and (b) certain of the Lenders (each, a “ Pubkader”) may have personnel who do not wish to receivéenia
non-public information with respect to the Borroveeiits Affiliates, or the respective securitiesanfy of the foregoing, and who may be
engaged in investment and other market-relatedities with respect to such Persons’ securitieg Bbrrower hereby agrees that (w) all
Borrower Materials that are to be made availableublic Lenders shall be clearly and conspicuonsdyked “PUBLIC” which, at a
minimum, shall mean that the word “PUBLIC” shallpgar prominently on the first page thereof; (x)nbgrking Borrower Materials
“PUBLIC,” the Borrower shall be deemed to have autted the Administrative Agent, WFS, the L/C Issard the Lenders to treat such
Borrower Materials as not containing any mater@ipublic information with respect to the Borroverits securities for purposes of United
States Federal and state securities laws (_proviledever, that to the extent such Borrower Materials caéatgiConfidential Information,
they shall be treated as set forth in Section 3.0 all Borrower Materials marked “PUBLIC” areepnitted to be made available through a
portion of the Platform designated “Public Sideohmfiation;” and (z) the Administrative Agent and Wét&ll be entitled to treat any
Borrower Materials that are not marked “PUBLIC g suitable only for posting on a portion of flatform that is not designateBblic
Side Information.”

6.02 Payment of Obligations

The Borrower will pay and discharge, and will caeaeh of its Subsidiaries to pay and discharger before maturity, or prior to
expiration of applicable notice, grace and curagiggods, all their respective material obligatiamsl liabilities, including, without limitation,
tax liabilities, except where the same may be aatein good faith by appropriate proceedings,wifidnaintain, and will cause each of its
Subsidiaries to maintain, in accordance with GAApBpropriate reserves for the accrual of any oktrae.

6.03 Maintenance of Property; Insurance

(a) The Borrower will keep, and will cause eaclit®Subsidiaries to keep, or will in the ordinagucse of business cause the tenants of
respective properties to keep, all property maltgrisseful and necessary in its business in goorking order and condition, ordinary wear
and tear excepted.

(b) The Borrower will maintain, and will cause eaufhits Subsidiaries to maintain, with financiatigund and responsible insurance
companies, insurance on all their respective ptgsein at least such amounts and against sucé (@sid with such risk retention) as are
usually insured against in the same general aremimpanies of established repute engaged in the sam similar business, and will furnish
to the Lenders, upon request from the Administeafigent, information presented in reasonable dataib the insurance so carried. The
insurance described in this Section 6md@y be carried by the tenants under the respetethant leases of such properties in lieu of by
Borrower or its Subsidiaries so long as the Borogrdts respective Subsidiary is named as lose@ayd additional insured with respect to
such insurance.

6.04_Conduct of Business and Maintenance of Exigten

Except as contemplated otherwise by the Investielity, the Borrower will continue, and will causach Subsidiary to continue, to
engage in business of the same general type asomsucted by the Borrower and each of its Subsetiaand will preserve, renew and keep
in full force and effect, and will cause each sfStubsidiaries to preserve, renew and keep iridtde and effect their respective
organizational existences and, except for any sigtits, privileges and franchises the failure tesarve
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which would not in the aggregate have a Materialékde Effect; providethat nothing in this Section 6.@hall prohibit (a) the merger of a
Subsidiary of the Borrower into the Borrower or therger or consolidation of any Subsidiary of th@rBwer with or into another Person if
the corporation surviving such consolidation or geeris a Wholly Owned Consolidated Subsidiary ef Borrower and if, in each case, after
giving effect thereto, no Default or Event of Ddfahall have occurred and be continuing and amesiple officer of the Borrower shall
deliver to the Administrative Agent an officer’srtiBcate representing that after giving effecthe transaction (i) the Borrower is in
compliance with the terms of the Credit Agreemantai@ro forma basis and (ii) no Default or Evenbefault shall then exist, or (b) the
termination of the corporate existence of any Siiagy of the Borrower or the discontinuation of dmg of business of the Borrower or any
of its Subsidiaries if the Borrower in good faitetermines that such termination is in the bestésteof the Borrower or such Subsidiary, as
the case may be, and is not materially disadvaotegt® the Lenders.

6.05 Compliance with Laws

The Borrower will comply, and cause each of its Sdiaries to comply, in all material respects vathapplicable laws, ordinances,
rules, regulations, and requirements of governnmeuwihorities (including, without limitation, Enginmental Laws and ERISA and the rules
and regulations thereunder) the failure to comphp which would reasonably be expected to have seN& Adverse Effect, except where
the necessity of compliance therewith is contestegbod faith by appropriate proceedings.

6.06 Inspection of Property, Books and Records

The Borrower will keep, and will cause each ofStgbsidiaries to keep, proper books of record acdwatt in which full, true and corre
entries shall be made of all material dealingstaatsactions in relation to its business and as/i and, except to the extent prohibited by
applicable law, rule, regulations or orders, wérmit, and will cause each of its Subsidiariesd¢ot, representatives of the Administrative
Agent or any Lender at such Person’s expense (whipknse shall not be subject to reimbursementidBorrower hereunder except in the
case of the Administrative Agent while an EvenDeffault exists) to visit and inspect any of theispective properties (subject to the right
tenants in possession thereof and to any limitat@mthe inspection rights of Borrower in connattioerewith), to examine and make
abstracts from any of their respective books andrds and to discuss their respective affairsyftea and accounts with their respective
officers, employees and independent public accotsitapon reasonable prior written notice to ther®wer, all at such reasonable times and
as often as may reasonably be desired, withoutasoreble interference to the business operatiotiedorrower or its Subsidiaries;
provided, however, that no such notice shall be required by the Adstiative Agent while an Event of Default exists.

6.07_Negative Pledge

The Borrower will not, nor will it permit any ofdtSubsidiaries to create, assume or suffer to arisLien on any asset now owned or
hereafter acquired by it, except:

(a) Liens pursuant to any Credit Document secutiegObligations hereunder, including Cash Collateledged to secure
obligations of Defaulting Lenders as provided irct®m 2.14;

(b) Liens in favor of a Lender or any of its Affites pursuant to a Swap Contract permitted hereubdeonly to the extent that
(i) the obligations under such Swap Contract arenfiged under Section 6.1ii) such Liens are on the same collateral teatises the
Obligations, and (iii) the obligations under suahap Contract and the Obligations shpegi passun the collateral subject to such
Liens;

-68-



(c) mortgage Liens to the extent not prohibitedhdmfore and after giving effect thereto on a jmonfa basis, by the provisions
the financial covenants set out in Section 6.16

(d) Liens for taxes not yet due or that are beimgtested in good faith and by appropriate procegddiligently conducted, if
adequate reserves with respect thereto are magdtaim the books of the applicable Person in acooalavith GAAP;

(e) carriers’, warehousemen’s, mechanics’, matagals, repairmers’ or other like Liens arising in the ordinary caucs busines
that are not overdue for a period of more thanyth{B0) days or that are being contested in goat &nd by appropriate proceedings
diligently conducted, if adequate reserves witlpees thereto are maintained on the books of thécaiye Person;

(f) pledges or deposits in the ordinary courseusfifiess in connection with workers’ compensatio®naployment insurance and
other social security legislation, other than amgnlimposed by ERISA;

(9) deposits to secure the performance of biddetmntracts and leases (other than Indebtedrsta)tory obligations, surety
bonds, performance bonds and other obligationsligéarature incurred in the ordinary course ofibass;

(h) easements, rights-of-way, restrictions andogiailar encumbrances affecting real property,thrathe aggregate, are not
substantial in amount, and that do not in any caaerially detract from the value of the properpject thereto or materially interfere
with the ordinary conduct of the business of theliapble Person;

(i) Liens of a judgment debtor securing judgmentstifie payment of money not constituting an Evémefault under
Section 7.01(kpr securing appeal or other surety bonds relatsdid¢b judgments;

(j) Liens securing reimbursement obligations wighpect to trade letters of credit issued in thénargt course of business,
provided that such Liens attach only to the adseitsg acquired with the proceeds of such lettexgedit;

(k) any Lien arising out of the refinancing, extiems renewal or refunding of any Indebtedness sgtby any Lien, to the extent
that such Lien is permitted by any of the foregaifayses of this Section, and provided that sudebtedness is not increased and is
secured by any additional assets; and

() Liens securing Indebtedness of any Subsidiargpecified Affiliate owing to the Borrower.

6.08 _Consolidations, Mergers and Sales and Transfehssets

(a) The Borrower will not, nor will it permit anyf @s Subsidiaries to, consolidate or merge witlinéo any Person except as may
be permitted in accordance with Section 6.04
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(b) The Borrower will not, nor will it permit anyf@s Subsidiaries to, make any transfer, acquaisitr investment of assets or any
Asset Sale without the prior written consent of Rexjuired Lenders, except where, immediately afteng effect thereto on a pro
forma basis,

()(A) the Consolidated Unencumbered Realty heldhgyBorrower shall be not less than $250,000,866,
(B) Consolidated Unencumbered Realty held by thesGlidated Group (including, for purposes heraothie case of non-
Subsidiary joint ventures, the lesser of (x) thestanding principal amount of first mortgage liedébtedness owed to member:
the Consolidated Group by any such non-Subsid@nt yenture, or (y) the fair market value of thregerty that is the subject of
such first mortgage lien) shall be not less thaf®®&a1,000,000, and

(il) no Default or Event of Default shall exist.

For any such transfer, acquisition, investment saldisposition involving consideration in exce§$200,000,000, in each such
instance, the Borrower shall deliver to the Adntigigve Agent, prior to the consummation of su@ngaction, an officer’s certificate
describing the transaction in detail reasonablisfattory to the Administrative Agent and representhat after giving effect to the
transaction on a pro forma basis (A) the Borrowanicompliance with the terms of the Credit Agreatrand (B) no Default or Event
Default then exists.

6.09 Creation of Subsidiaries

The Borrower will not, nor will it permit any ofstSubsidiaries to, create any Subsidiary excephfocreation of a Wholly Owned
Subsidiary of the Borrower or a Specified Affiligiteovidedthat (i) such Subsidiary or Specified Affiliateasganized under the laws of a
jurisdiction within the United States of Americada(ii) no Default or Event of Default exists immat#ly prior to or after the creation of st
Subsidiary or Specified Affiliate.

6.10 Incurrence and Existence of Debt

The Borrower will not, and will not permit any d§iSubsidiaries to, incur, assume or permit totexiy Indebtedness, except:
(a) Indebtedness under the Credit Documents;

(b) Indebtedness outstanding on the date hereoligstaed on Schedule 5.%hd any refinancings, refundings, renewals or
extensions thereof; providelat the amount of such Indebtedness is not inetkasthe time of such refinancing, refunding, vesleor
extension except by an amount equal to a reasopadaieium or other reasonable amount paid, andded®xpenses reasonably
incurred, in connection with such refinancing agdabh amount equal to any existing commitments linatl thereunder;

(c) Support Obligations of any member of the Coidsdéd Group in respect of Indebtedness otherwagsmipted hereunder;

(d) obligations (contingent or otherwise) of anymioer of the Consolidated Group existing or ariginger any Swap Contract,
providedthat (i) such obligations are (or were) entered nt such Person in the ordinary course of busifegshie purpose of directly
mitigating risks associated with liabilities, contments, investments, assets, or property heldasoreably anticipated by such Person,
or changes in the value of securities issued bl B&rson, and not for purposes of speculationkingaa “market view”; and (ii) such
Swap Contract does not contain any provision exaiirey the non-defaulting party from its obligatimnmake payments on outstanding
transactions to the defaulting party;
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(e) publicly issued or privately placed Funded Dafithe Borrower issued or placed after the Closhage, providedhat the final
maturity thereof shall not be prior to the Revotyifermination Date hereunder;

(f) Funded Debt of members of the Consolidated @recured by mortgage liens, providedt, while an Event of Default exists,
no additional Funded Debt of members of the Codatdid Group secured by mortgage liens shall bereduand

(9) unsecured inter-company Indebtedness betwegtamong members of the Consolidated Group, prowvidad(i) the aggregate
amount of such inter-company Indebtedness owin§udysidiaries to the Borrower shall not exceed gwegate principal amount of
loans and investments permitted under Section &t4(ii) any such Indebtedness under this subsefgipowing by the Borrower shall
be subordinated in writing to the Obligations omtecceptable to the Administrative Agent;

provided, that in the case of Indebtedness incurred unideses (e)through_(g), immediately after giving effect to the incurrerare
assumption thereof on a pro forma basis, the Baramd the other members of the Consolidated Gsbaf be in compliance with the terms
of this Credit Agreement, including the financiavenants hereunder.

6.11 Transactions with Affiliates

The Borrower will not and will not permit any Suthsiry to enter into directly or indirectly any meag transaction or material group of
related transactions (including without limitatithre purchase, lease, sale or exchange of propeftasy kind or the rendering of any servi
with any Affiliate (other than the Borrower), ex¢ép the ordinary course and pursuant to the resslerrequirements of the Borrower’s or
such Subsidiary’s business and upon fair and redderterms no less favorable to the Borrower oh stubsidiary than would be obtainable
in a comparable arm’s-length transaction with s@eithat is not an Affiliate.

6.12 Use of Proceeds

The Extensions of Credit hereunder will be useddagfinance existing indebtedness for borrowed@yoincluding Indebtedness un
the Existing Credit Agreement, (b) to finance thquisition and development of healthcare real egiedperties by the Borrower and its
Subsidiaries, and (c) to finance the general categourposes of the Borrower and its SubsidiaNesproceeds of any Loan will be used to
purchase or carry any “margin stock” or to exteratlit to others for the purpose of purchasing oryoag any “margin stock” in violation of
Regulations U, T or X.

6.13 Organization Documents

Subject to changes, including any dissolutions ftéethpursuant to this Credit Agreement: (a) therBwer will not, nor will it permit
any of its Subsidiaries to, amend its OrganizabBmcuments in any manner which could materially askedy affect the rights of the Lenders
under the Credit Documents or their ability to eoéothe same; and (b) the Borrower will not amésadirganization Documents in a manner
which would permit a single shareholder (as deteeahifor purposes hereof pursuant to the attribytrawvisions of Section 544 of the Inter
Revenue Code as modified by Section 856 of thenatdRevenue Code) to own more than 30% of thetandéng stock in Borrower.
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6.14 Investments

The Borrower shall not make or permit to exist, sloall it permit any of its Subsidiaries to makegermit to exist, any Investment
except:

(a) cash and Cash Equivalents;

(b) Investments received in satisfaction or padétlsfaction thereof from financially troubled aoot debtors to the extent
reasonably necessary in order to prevent or liosis;|

(c) Support Obligations permitted by Section 6.10(c
(d) Investments by members of the Consolidated @eousting on the Closing Date and identified oh&iule 5.14

(e) Investments by (i) members of the Consolid&ealip that are Credit Parties in and to other membithe Consolidated
Group that are Credit Parties, (ii) members ofGloasolidated Group that are not Credit Partiesithta members of the Consolidated
Group that are Credit Parties, (iii) members of@mmsolidated Group that are not Credit Partieanith to other members of the
Consolidated Group that are not Credit Parties,(ananembers of the Consolidated Group that armdEParties in and to members of
the Consolidated Group that are not Credit Pattieke extent permitted by Section 6.08(bjd

(f) Investments in and to unconsolidated joint wees or other non-Subsidiary enterprises in theesanclosely related lines of
business in an aggregate amount of up to 10% didb& value of consolidated assets of the Congeliti&roup.

In addition, the Borrower shall not, and shall petmit any of its Subsidiaries to, make or permigxist Investments in, or otherwise
own, the following items which would cause the &ggite value of such holdings of such Persons teegx20% of the book value of
consolidated assets of the Consolidated Groupyetilme: (i) unimproved real estate; (ii) Capitab&t of Persons other than consolidated
Subsidiaries and constituting Investments descriibéide immediately preceding clause (f); or (Mprtgage Receivables.

6.15 Repurchase, Retirement or Redemption of Qepiiterk.

The Borrower will not, nor will it permit any ofstSubsidiaries (other than its Wholly Owned Sulasids or the Specified Affiliates) to,
repurchase, retire or redeem any of its capitakstorovidedthat (i) the Borrower may redeem its preferredlstifcany, with proceeds from
the sale of its common stock and (ii) so long ag&went of Default shall then exist hereunder or Maasult therefrom, the Borrower may
redeem its capital stock in an amount not to ex&%J000,000 in the aggregate in any calendar gsaapproved by the Board of Directors.

6.16 Financial Covenants

The Borrower will not:
(a) Consolidated Leverage RatiBermit the Consolidated Leverage Ratio at ang trbe greater than 60%.
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(b) Consolidated Secured Leverage Raf@rmit the Consolidated Secured Leverage Ratmatime to be greater than 30%.

(c) Consolidated Unencumbered Leverage Rafiermit the Consolidated Unencumbered Leveragie Raany time to be greater
than 60%.

(d) Consolidated Fixed Charge Coverage Raftermit the Consolidated Fixed Charge Coverag®Ratof the end of any fiscal
quarter to be less than 1.65:1.0.

(e) Consolidated Unsecured Coverage Raflermit the Consolidated Unsecured Coverage Ratif the end of any fiscal quarter
to be less than 1.75:1.0.

(f) Consolidated Tangible Net WortlPermit Consolidated Tangible Net Worth as oféhd of any fiscal quarter to be less than
the sum of (i) $850,000,000, pl@g an amount equal to 50% of the net cash proseedeived from Equity Transactions occurring after
the Closing Date.

6.17 Specified Affiliates

The Borrower will give the Administrative Agent pnpt notice of any Subsidiary that to the Borrowdmowledge becomes a Specit
Affiliate subsequent to the Closing Date.

6.18 REIT Status
The Borrower will continue to meet the requiremesftSection 857(a) of the Internal Revenue Coderagdlations thereunder.
6.19 Leases

The Borrower will not modify or amend any lease vehine Borrower is the lessor thereunder if suchlifreation or amendment would
have a Material Adverse Effect on the Borrower.

6.20 Favorable Treatment

The Borrower will not permit its Subsidiaries tavgiany guaranty or pledge of collateral (other timaconnection with financing as
permitted under Section 6.10(fgreof) in respect of any other Indebtedness, ardesh Subsidiary shall also give an equal andleata
guaranty and pledge of collateral of the loans@hldjations hereunder (in substantially the fortacted as Exhibit 6.26r such other form
as may be reasonably acceptable to the Adminiatrétgent and the Required Lenders) and become sidaty Guarantor hereunder,
without prejudice to any Event of Default that neaise under Section 6.07

6.21 Construction in Progress

The Borrower and its Subsidiaries will not engageanstruction projects in which the total projeasts of all such concurrent
construction projects exceed, in the aggregatayabae time, 15% of the book value of consolidassets of the Borrower and its
Subsidiaries (it being understood and agreed fgoqses of this Section that a project shall be idenmed under construction until a certificate
of occupancy therefor, an architect’s certificatswbstantial completion or other similar certificashall have been issued).
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6.22 Limitation on Certain Agreements

The Borrower will not, nor will it permit its Sulifiaries to, enter into, assume or otherwise becguhgct to any agreement
(i) restricting their ability to grant a lien onetin property (except with respect to those propenivhich are the subject of mortgage financing
permitted under Section 6.10(fgreof, so long as such restrictions do not prokilei granting of liens on any property other ttan
applicable property securing the Funded Debt péeohitnder Section 6.10(f) or (ii) restricting the ability of the Subsidies to give a
guaranty of the loans and obligations hereunder.

ARTICLE VII
EVENTS OF DEFAULT AND REMEDIES

7.01 Events of Default

The occurrence of any of the following events sbhatistitute an event of default hereunder (indiglty an “ Event of Default and
collectively the “ Events of Defaul):

(a) The Borrower shall fail to pay (i) when due gmincipal of any Loan or any reimbursement obligabwing on account of a
drawing under a Letter of Credit or (ii) within &(5) days after the same shall become due, aesestton any Obligation or any fees or
any other amount payable hereunder;

(b) Default in the due performance or observancangfterm, covenant or agreement contained in &e6tio1(for any of
Section 6.0%hrough_6.22 inclusive;

(c) The Borrower shall fail to observe or perforny@ovenant or agreement contained in any Creditib@nt (other than those
covered by clause (29r (b) above) for thirty (30) days after the earlier akaponsible officer of the Borrower becoming awafrsuch
failure or written notice of such failure shall lealveen given to the Borrower by the Administrathgent;

(d) Any representation, warranty, certificationstetement made or deemed made by the BorroweriCeedit Document or in
any certificate, financial statement or other doeatrdelivered pursuant thereto shall prove to Heeen incorrect in any material resg
when made (or deemed made);

(e) The Borrower or any of its Material Subsidiarghall fail to make any payment in respect of lagigbtedness in an aggregate
amount in excess of $20,000,000 when due or wihinapplicable grace period;

() Any event or condition shall occur which woudduse or permit the acceleration of the maturitgrof Indebtedness of
Borrower or any Material Subsidiary in an aggregat®unt in excess of $20,000,000 or enables ttdehof such Indebtedness or any
Person acting on such holder’s behalf to acceléha&tenaturity thereof;

(g) The Borrower or any Material Subsidiary of Berrower shall commence a voluntary case or othecgeding seeking
liquidation, reorganization or other relief withspect to itself or its debts under any bankrupttgolvency or other similar law now or
hereafter in effect or seeking the appointment wiistee, receiver, liquidator, custodian or o#igrilar
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official of it or any substantial part of its prapg or shall consent to any such relief or to dppointment of or taking possession by any
such official in an involuntary case or other pediag commenced against it, or shall make a geassiginment for the benefit of
creditors, or shall fail generally to pay its dehssthey become due, or shall take any corporaiEnao authorize any of the foregoing;

(h) An involuntary case or other proceeding shalcbmmenced against the Borrower or any Materibk8iiary of the Borrower
seeking liquidation, reorganization or other religth respect to it or its debts under any bankaypinsolvency or other similar law nc
or hereafter in effect or seeking the appointméiat ustee, receiver, liquidator, custodian oreotsimilar official of it or any substanti
part of its property, and such involuntary casetber proceeding shall remain undismissed and yedtior a period of thirty (30) days;
or an order for relief shall be entered againstBbgower or any Material Subsidiary of the Borrowader the federal bankruptcy laws
as now or hereafter in effect;

(i) The Borrower or any Material Subsidiary of Berrower shall admit in writing its inability to pats debts as and when they
fall due;

()(@)) An ERISA Event occurs with respect to a HensPlan or Multiemployer Plan that has resultedauld reasonably be
expected to result in liability of a Credit Partyder Title IV of ERISA to the Pension Plan, Multiployer Plan or the PBGC in an
aggregate amount in excess of $10,000,000, ca @iedit Party or any ERISA Affiliate fails to pashen due, after the expiration of &
applicable grace period, any installment paymett vaspect to its withdrawal liability under Secti$201 of ERISA under a
Multiemployer Plan in an aggregate amount in excé$10,000,000;

(k) An uninsured, final, unappealable judgmentmteo for the payment of money in excess of $10@@Wshall be rendered
against the Borrower or any of its Material Suleiidis and such judgment or order shall continuatisfeed and unstayed for a period
of thirty (30) days;

(N(i) The voting interests in any Specified Affite shall be held by a Person other than a direafficer or employee of the
Borrower, (ii) the Borrower shall fail to own subatially all of the economic interest in any SpiedfAffiliate and the remainder of st
economic interest shall be held by a Person otizer directors, officers and/or employees or (ii§mecified Affiliate shall engage in
any of the actions or activities that are limitedestricted by Article Vhereof;

(m) Except as to any Guarantor which is dissolvelbased or merged or consolidated out of existasdbe result of or in
connection with a dissolution, merger or consol@apermitted by Section 6.04ny guaranty of the loans and obligations hereund
any material provision thereof shall cease to Heliforce and effect, or any Guarantor or anydeeracting by or on behalf of such
Guarantor shall deny or disaffirm such Guarantobbgations under such guaranty, or any Guarartal slefault in the due
performance or observance of any term, covenaagi@ement on its part to be performed or obseruesbipnt to any guaranty;

(n) the occurrence of a Change of Control; or

(o) any Credit Party shall (or shall attempt tayadiow, revoke or terminate any Credit DocumenherAdministrative Ageng Fet
Letter to which it is a party or shall otherwise
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challenge or contest in any action, suit or progegeth any court or before any Governmental Auttyotfie validity or enforceability of
any Credit Document or the Administrative Agent&eH_etter or any Credit Document or the AdministeaAgent’s Fee Letter shall
cease to be in full force and effect (except assalt of the express terms thereof);

then, and in every such event, the Administratigert shall during the continuance of such Eveefhawult (i) if requested by the
Required Revolving Lenders, by notice to the Boeoterminate the Revolving Commitments, (i) if vegted by the Required Lende
by notice to the Borrower declare the Notes (togeettith accrued interest thereon) and all otherwant®payable by the Borrower
hereunder to be, and such Notes and amounts Baediupon become, immediately due and payable witir@sentment, demand,
protest or other notice of any kind, all of whiale &iereby waived by the Borrower, (iii) provide 6@&ollateral in respect of the L/C
Obligations, and (iv) take such other actions asdirected by the Required Lenders; provitteat in the case of any Event of
Acceleration, without any notice to the Borroweroly other act by the Administrative Agent or argnter, the Revolving
Commitments shall automatically terminate and tloéeN (together with accrued interest thereon) dratleer amounts payable by the
Borrower hereunder shall automatically become imatety due and payable without presentment, denyanadest or other notice of
any kind, all of which are hereby waived by the Borer; and providefurtherthat the Administrative Agent may terminate
commitments, declare the Loans and Obligationsumeter immediately due and payable and demand Calédi€2al for the L/C
Obligations without prior notice to or the consefithe Lenders where it determines such actioreiganted and appropriate based on
the facts and circumstances. Subject to the requelitection of the Required Lenders as provideava, the Administrative Agent sh
have the exclusive right to enforce the remediesl@ve under this Credit Agreement during the tar@nce of any Event of Default
hereunder.

7.02 Application of Funds

After the exercise of remedies provided for in ##c¥.01(or after the Loans have automatically become imately due and payable
and the L/C Obligations have automatically beemiregl to provide Cash Collateral as set forth & phoviso to Section 7.01 any amounts
received on account of the Obligations (whethea essult of the exercise of the right of set offquant to Section 9.0& otherwise) shall be
applied by the Administrative Agent in the followiorder:

First, to payment of that portion of the Obligations stilating fees, indemnities, expenses and otheuasdincluding Attorney
Costs and amounts payable under Articl§ payable to the Administrative Agent in its capgeis such;

Second to payment of that portion of the Obligations stitating fees, indemnities and other amounts (otin principal and
interest) payable to the Lenders (including Attgr@msts and amounts payable under Articlg,Itatably among the Lenders in
proportion to the amounts described in this claBgegondrayable to them;

Third , to payment of that portion of the Obligations sfitating accrued and unpaid interest on the L@ansL/C Borrowings,
ratably among the Lenders in proportion to the @epe amounts described in this clause Thagable to them;

Fourth, to (a) payment of that portion of the Obligatimamstituting unpaid principal of the Loans and IB@rowings, and
(b) the Administrative Agent for the account of tHE€ Issuer, to provide Cash Collateral for thattipm of the L/C Obligations
comprised of the aggregate undrawn amount of letitCredit, ratably among such parties in proparto the respective amounts
described in this clause Foutthld by them; and
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Last, the balance, if any, after all of the Obligatidra/e been indefeasibly paid in full, to the Boreowr as otherwise required
Law.

Subject to Section 2.03(¢camounts used to provide Cash Collateral for §gregate undrawn amount of Letters of Credit purst@aclause
Fourthabove shall be applied to satisfy drawings undeh dietters of Credit as they occur. If any amo@mains on deposit as Cash
Collateral after all Letters of Credit have eitheen fully drawn or expired, such remaining amalnal be applied to the other Obligations
any, in the order set forth above.

ARTICLE VI
ADMINISTRATIVE AGENT

8.01 Appointment and Authorization

Each Lender hereby irrevocably appoints and autherihe Administrative Agent to take such actionagractual representative on
such Lender’s behalf and to exercise such poweatsruhis Agreement and the other Credit Documentra specifically delegated to the
Administrative Agent by the terms hereof and th&remether with such powers as are reasonablgémtal thereto. Not in limitation of the
foregoing, each Lender authorizes and directs tthaiAistrative Agent to enter into the Credit Documsefor the benefit of the Lenders. Each
Lender hereby agrees that, except as otherwidersietherein, any action taken by the Required legsdn accordance with the provisions of
this Agreement or the Credit Documents, and thectse by the Required Lenders of the powers s#t fogrein or therein, together with such
other powers as are reasonably incidental thesbtd| be authorized and binding upon all of thedess. Nothing herein shall be construed to
deem the Administrative Agent a trustee or fiducfar any Lender or to impose on the Administrathgent duties or obligations other than
those expressly provided for herein. Without limitithe generality of the foregoing, the use oftérens “Agent”, “Administrative Agent”,
“agent” and similar terms in the Credit Documentthweference to the Administrative Agent is ndeimded to connote any fiduciary or other
implied (or express) obligations arising under ayeaioctrine of any applicable Law. Instead, useuath terms is merely a matter of market
custom, and is intended to create or reflect onhpdministrative relationship between independentracting parties. The Administrative
Agent shall deliver to each Lender, promptly upeceipt thereof by the Administrative Agent, copiégach of the financial statements,
certificates, notices and other documents delivevetie Administrative Agent pursuant to Article Mhat the Borrower is not otherwise
required to deliver directly to the Lenders. Thevfdistrative Agent will furnish to any Lender, uptire request of such Lender, a copy (or,
where appropriate, an original) of any documerstriiment, agreement, certificate or notice furnisteethe Administrative Agent by the
Borrower, any other Credit Party or any other Adfi¢ of the Borrower, pursuant to this Agreemerdary other Credit Document not already
delivered to such Lender pursuant to the termbisfAgreement or any such other Credit Documentofeny matters not expressly provided
for by the Credit Documents (including, without itation, enforcement or collection of any of theli@ations), the Administrative Agent
shall not be required to exercise any discretiotake any action, but shall be required to acbaefrain from acting (and shall be fully
protected in so acting or refraining from actingpn the instructions of the Required Lenders (bofahe Lenders if explicitly required under
any other provision of this Agreement), and sudtrirctions shall be binding upon all Lenders ahti@ders of any of the Obligations;
provided, however, that, notwithstanding anything in this Agreemtenthe contrary, the Administrative Agent shall betrequired to take
any action which exposes the Administrative Agenpérsonal liability or which is contrary to thiggeement or any other Credit
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Document or applicable Law. Not in limitation oftforegoing, the Administrative Agent may exer@sg right or remedy it or the Lenders
may have under any Credit Document upon the oceceref a Default or an Event of Default unlessRiegjuired Lenders have directed the
Administrative Agent otherwise. Without limitingetforegoing, no Lender shall have any right ofactvhatsoever against the
Administrative Agent as a result of the AdminisitratAgent acting or refraining from acting undeistAgreement or any of the other Credit
Documents in accordance with the instructions efRlequired Lenders, or where applicable, all thedees.

8.02 Wells Fargo as Lender

Wells Fargo, as a Lender shall have the same ragidpowers under this Agreement and any otheriddedument as any other
Lender and may exercise the same as though itmegrihe Administrative Agent; and the term “Lender™Lenders” shall, unless otherwise
expressly indicated, include Wells Fargo in ead®eadn its individual capacity. Wells Fargo andAf§iliates may each accept deposits from,
maintain deposits or credit balances for, investednd money to, act as trustee under indentureseofe as financial advisor to, and generally
engage in any kind of business with the Borrowry, ather Credit Party or any other Affiliate thefes if it were any other bank and without
any duty to account therefor to the L/C IssuertbepLenders. Further, the Administrative Agent angt Affiliate may accept fees and other
consideration from the Borrower for services inmection with this Agreement or otherwise withouving to account for the same to the |
Issuer or the other Lenders. The L/C Issuer and.&melers acknowledge that, pursuant to such aesyitWells Fargo or its Affiliates may
receive information regarding the Borrower, otheedit Parties, other Subsidiaries and other Atii&a(including information that may be
subject to confidentiality obligations in favor sich Person) and acknowledge that the Administaiyent shall be under no obligation to
provide such information to them.

8.03 Approvals of Lenders

All communications from the Administrative Agentday Lender requesting such Lender’s determinationsent, approval or
disapproval (a) shall be given in the form of atten notice to such Lender, (b) shall be accomphlbjea description of the matter or issue as
to which such determination, approval, consentigaigproval is requested, or shall advise such Liewtiere information, if any, regarding
such matter or issue may be inspected, or shadhethe describe the matter or issue to be resolegdhall include, if reasonably requested
by such Lender and to the extent not previouslyigex to such Lender, written materials and, as@miate, a brief summary of all oral
information provided to the Administrative Agent the Borrower in respect of the matter or issuegaesolved, and (d) shall include the
Administrative Agent’s recommended course of actiodetermination in respect thereof. Except ferdimnendments, consents or waivers
that require the approval of specific Lenders erAldministrative Agent as set forth in clausestifadugh (f) of Section 9.01lunless a Lender
shall give written notice to the Administrative Agehat it specifically objects to the recommenaiatbr determination of the Administrative
Agent (together with a reasonable written explamatf the reasons behind such objection) within(1€r) Business Days (or such lesser or
greater period as may be specifically required utige express terms of the Credit Documents) afipt@f such communication, such Len
shall be deemed to have conclusively approved obosented to such recommendation or determination.

8.04 Notice of Events of Default

The Administrative Agent shall not be deemed toehiavowledge or notice of the occurrence of a DéfauEvent of Default unless the
Administrative Agent has received notice from ad&mnor the Borrower referring to this Agreemensat@ing with reasonable specificity
such Default or Event of
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Default and stating that such naotice is a “notitdafault.” If any Lender becomes aware of any D#far Event of Default, it shall promptly
send to the Administrative Agent such a “noticelefault”; provided, the failure to provide such a “notice of defauti"the Administrative
Agent shall not result in any liability of such Laar to any other party to this Agreement. Furtliehe Administrative Agent receives such a
“notice of default,” the Administrative Agent shgilve prompt notice thereof to the Lenders.

8.05 Administrative Agens Reliance

Notwithstanding any other provisions of this Agresror any other Credit Documents, neither the Adlstriative Agent nor any of its
directors, officers, agents, employees or courtgl be liable for any action taken or not takenithynder or in connection with this
Agreement or any other Credit Document, excepitoor their own gross negligence or willful miscluet in connection with its duties
expressly set forth herein or therein as determiyed court of competent jurisdiction in a finalhrappealable judgment. Without limiting t
generality of the foregoing, the Administrative Agenay consult with legal counsel (including itsroeounsel or counsel for the Borrower or
any other Credit Party), independent public accantstand other experts selected by it and shabaditble for any action taken or omitted
to be taken in good faith by it in accordance vifith advice of such counsel, accountants or expéeisher the Administrative Agent nor any
of its directors, officers, agents, employees amsel: (a) makes any warranty or representati@nyoLender, the L/C Issuer or any other
Person, or shall be responsible to any Lenden AGdssuer or any other Person for any statemeatramty or representation made or deemed
made by the Borrower, any other Credit Party ora@tiwer Person in or in connection with this Agreatra any other Credit Document;

(b) shall have any duty to ascertain or to inqgasdo the performance or observance of any ofetiest, covenants or conditions of this
Agreement or any other Credit Document or the fation of any conditions precedent under this &grent or any Credit Document on the
part of the Borrower or other Persons, or to insfiez property, books or records of the Borroweamy other Person; (c) shall be responsible
to any Lender or the L/C Issuer for the due execytiegality, validity, enforceability, genuinenessfficiency or value of this Agreement or
any other Credit Document, any other instrumermamument furnished pursuant thereto or any collhtmvered thereby or the perfection or
priority of any Lien in favor of the Administrativegent on behalf of the Lenders and the L/C Issma@ny such collateral; (d) shall have any
liability in respect of any recitals, statemengsitifications, representations or warranties corgdiin any of the Credit Documents or any
other document, instrument, agreement, certifioatgatement delivered in connection therewith; @)dhall incur any liability under or in
respect of this Agreement or any other Credit Dogninty acting upon any notice, consent, certificatether instrument or writing (which
may be by telephone, telecopy or electronic malielved by it to be genuine and signed, sent cgrglyy the proper party or parties. The
Administrative Agent may execute any of its dutiesler the Credit Documents by or through agentpl@ees or attorneys-in-fact and shall
not be responsible for the negligence or miscondfiahy agent or attorney-in-fact that it selentshie absence of gross negligence or willful
misconduct as determined by a court of competeigdiction in a final non-appealable judgment.

8.06 Lender Credit Decision

Each of the Lenders and the L/C Issuer expresgligaeledges and agrees that neither the Adminisgagent nor any of its officers,
directors, employees, agents, counsel, attornefacinor other Affiliates has made any represeotetior warranties to the L/C Issuer or such
Lender and that no act by the Administrative Adeereafter taken, including any review of the affaif the Borrower, any other Credit Party
or any other Subsidiary or Affiliate, shall be deshto constitute any such representation or wartaynthe Administrative Agent to the L/C
Issuer or any Lender. Each of the Lenders and t6ddsuer acknowledges that it has made its owtitcaed legal analysis and decision
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to enter into this Agreement and the transactiamsesmplated hereby, independently and without mekaupon the Administrative Agent, any
other Lender or counsel to the Administrative Agentany of their respective officers, directonspboyees, agents or counsel, and based on
the financial statements of the Borrower, the otbierdit Parties, the other Subsidiaries and otHfliakes, and inquiries of such Persons, its
independent due diligence of the business andraffdithe Borrower, the other Credit Parties, ttieepSubsidiaries and other Persons, its
review of the Credit Documents, the legal opiniceguired to be delivered to it hereunder, the agleitits own counsel and such other
documents and information as it has deemed apjtepiach of the Lenders and the L/C Issuer alkocrdedges that it will, independently
and without reliance upon the Administrative Agemty other Lender or counsel to the Administrathgent or any of their respective
officers, directors, employees and agents, anddbaseuch review, advice, documents and informa®it shall deem appropriate at the
time, continue to make its own decisions in takingot taking action under the Credit Documents Aldministrative Agent shall not be
required to keep itself informed as to the perfaro@aor observance by the Borrower or any other iCRadty of the Credit Documents or any
other document referred to or provided for theito inspect the properties or books of, or makeather investigation of, the Borrower,
any other Credit Party or any other Subsidiary.dgtdor notices, reports and other documents afednration expressly required to be
furnished to the Lenders and the L/C Issuer byAthinistrative Agent under this Agreement or anyhef other Credit Documents, the
Administrative Agent shall have no duty or respbiiisy to provide any Lender or the L/C Issuer withy credit or other information
concerning the business, operations, propertynéiizh and other condition or creditworthiness a Borrower, any other Credit Party or any
other Affiliate thereof which may come into possesf the Administrative Agent or any of its offics, directors, employees, agents,
attorneys-in-fact or other Affiliates. Each of thenders and the L/C Issuer acknowledges that theiidtrative Agent’s legal counsel in
connection with the transactions contemplated yAlgreement is only acting as counsel to the Adstiative Agent and is not acting as
counsel to any Lender or the L/C Issuer.

8.07 Successor Administrative Agent

The Administrative Agent may resign at any timeAdsninistrative Agent under the Credit Documentgbying at least 30 days prior
written notice thereof to the Lenders and the Boao The Administrative Agent may be removed as Aiistrative Agent by all of the
Lenders (other than the Lender then acting as Agitnative Agent) upon 30 dayprior written notice if the Administrative Agent) (s founc
by a court of competent jurisdiction in a final mappealable judgment to have committed gross neglger willful misconduct in the cout
of performing its duties hereunder or (ii) has beer is insolvent or has become the subject afrikituptcy or insolvency proceeding, or
had a receiver, conservator, trustee or custogipniated for it, or has taken any action in furtirere of, or indicating its consent to, approval
of or acquiescence in any such proceeding or appeint. Upon any such resignation or removal, thguited Lenders shall have the right to
appoint a successor Administrative Agent which amipeent shall, provided no Default or Event of Défaxists, be subject to the
Borrower’s approval, which approval shall not beaasonably withheld or delayed; providédt the Borrower shall be deemed to have
consented to any such appointment unless it shpdtbthereto by written notice to the AdministvatiAgent within five (5) Business Days
after receiving notice thereof. If no successor Adstrative Agent shall have been so appointecctoedance with the immediately precec
sentence, and shall have accepted such appointwigrih) 30 days after the current Administrativeehd's giving of notice of resignation or
after such removal, then the current Administrathgent may, on behalf of the Lenders and the LADés, appoint a successor Administra
Agent, which shall be a Lender, if any Lender shallwilling to serve, and otherwise shall be agiBle Assignee. Upon the acceptance of
any appointment as Administrative Agent hereunges Buccessor Administrative Agent, such succesdorinistrative Agent shall
thereupon succeed to and become vested with alighes, powers, privileges and duties of the aurddministrative Agent, and the current
Administrative Agent shall be discharged from itgiels and
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obligations under the Credit Documents. Such ssoresdministrative Agent shall issue letters ofditén substitution for the Letters of
Credit, if any, outstanding at the time of suchcassion or shall make other arrangements satisfaittdhe current Administrative Agent, in
either case, to assume effectively the obligatafrthe current Administrative Agent with respecstech Letters of Credit. After any
Administrative Agent’s resignation or removal herdar as Administrative Agent, the provisions ostAtticle VIII shall continue to inure to
its benefit as to any actions taken or omittedaddiken by it while it was Administrative Agent @mdhe Credit Documents. Notwithstanding
anything contained herein to the contrary, the Adstiiative Agent may assign its rights and dutiedar the Credit Documents to any of its
Affiliates by giving the Borrower and each Lendeiop written notice.

8.08 Titled Agents

Each of the Syndication Agent, the Lead Arrangesthe Joint Book Runners (each a “Titled Agent"gach such respective capacity,
assumes no responsibility or obligation hereunidehuding, without limitation, for servicing, enfoement or collection of any of the Loans,
nor any duties as an agent hereunder for the Lend@ge titles given to the Titled Agents are sotedyorific and imply no fiduciary
responsibility on the part of the Titled Agentgtie Administrative Agent, any Lender, the L/C Igsulee Borrower or any other Credit Party
and the use of such titles does not impose on ittedTAgents any duties or obligations greater ttraose of any other Lender or entitle the
Titled Agents to any rights other than those tochitany other Lender is entitled.

ARTICLE IX
MISCELLANEOUS

9.01 Amendments, Etc.

No amendment or waiver of, or any consent to dmngrom, any provision of this Credit Agreementamy other Credit Document
shall be effective unless in writing and signedhxy Borrower and the other Credit Parties, as #se enay be, and except as expressly
provided herein below, the Required Lenders (o&tiministrative Agent for and on behalf of the Regd Lenders at their direction) and
acknowledged by the Administrative Agent, and emath amendment, waiver or consent shall be efiectily in the specific instance and
for the specific purpose for which it is given; pided, however, that:

(a) no such amendment, waiver or consent shalffbetiwe without the written consent of each Lendeectly affected thereby (whose
consent shall be sufficient therefore without tbasent of the Required Lenders) where the effecidvbe to:

(i) extend or increase the Revolving Commitmeramy Lender (or reinstate any Commitment terminateguant to
Section 7.09), it being understood that the amendment or waitan Event of Default or a mandatory reductiom onandatory
prepayment in Revolving Commitments shall not bestered an increase in Revolving Commitments,

(if) waive non-payment or postpone any date fixgdHis Credit Agreement or any other Credit Docutrfenany payment of
principal, interest, fees or other amounts dueniolander hereunder or under any other Credit Darum

(iii) reduce the principal of, or the rate of irgst specified herein on, any Loan or L/C Borrowioigany fees or other amounts
payable hereunder or under any other Credit Doctipenvided, however, that only the consent of the Requireddiees shall be
necessary
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(A) to amend the definition of “Default Rate” orwaive any obligation of the Borrower to pay intdrat the Default Rate or (B) to
amend any financial covenant hereunder (or anyhddfterm used therein) even if the effect of sunkradment would be to reduce the
rate of interest on any Loan or L/C Borrowing oréduce any fee payable hereunder,

(iv) change any provision of this Credit Agreemmygarding pro rata sharing or pro rata funding wétpect to (A) the making of
advances (including participations), (B) the marsfeapplication of payments or prepayments of ppiak interest, or fees, (C) the
manner of application of reimbursement obligatibosn drawings under Letters of Credit, or (D) thermer of reduction of
commitments and committed amounts,

(v) change any provision of this Section 9.0-adhe definition of “Required Lenders” or “Requdr&®evolving Lenders” or any
other provision hereof specifying the number orcpatage of Lenders required to amend, waive omaike modify any rights
hereunder or make any determination or grant angexat hereunder,

(vi) release all or substantially all of the Guauas, if any, from their obligations hereunder @tthan as provided herein or as
appropriate in connection with transactions peeditiereunder),

(vii) eliminate or otherwise modify the requiremeatdeliver Cash Collateral pursuant to Sectioi8@)it being understood that
each Lender having a Revolving Commitment shallédemed to be adversely affected by any such eltimimar modification);

(b) unless also agreed to by the L/C Issuer, nb aueendment, waiver or consent shall be effectiileont the written consent of the
L/C Issuer where the effect would be to affectrilgats and duties of the L/C Issuer under this @r&dreement or any Issuer Document
relating to any Letter of Credit issued or to beued by it;

(c) unless also agreed to by the Swing Line Lemueisuch amendment, waiver or consent shall beteffewithout the written consent
of the Swing Line Lender where the effect would®affect the rights or duties of the Swing Linener under this Credit Agreement;

(d) unless also agreed to by the Administrativerigeo such amendment, waiver or consent shalffbetire without the written
consent of the Administrative Agent where the dffeould be to affect the rights or duties of thenfidistrative Agent under this Credit
Agreement or any other Credit Document;

(e) while any Incremental Term Loans remain outditagy unless also agreed to by the Required Rewplienders, no such
amendment, waiver or consent shall amend, modifyaive (A) Section 4.08r any other provision of this Agreement if theeeffof such
amendment, modification or waiver is to require te@ders to make Loans when such Lenders wouldthetrwise be required to do so or
(B) the amount of the L/C Committed Amount or theil®y Line Committed Amount;

(f) while any Incremental Term Loans remain outdiag, any term of this Agreement or any other GrBdicument relating to the
rights or obligations of the Lenders holding sustrémental Term Loans not adverse to the rightsygfLender holding a Revolving
Commitment, including any provision that becomgmé of this Agreement solely as a result of anradngent to this Agreement entered into
in compliance with Section 2.16nay be amended, and the performance or obserdiaeieof by any Credit Party or any of its Subsids®
may be waived with the written consent of only suehders (and in the case of any such amendmemyt&redit Document, the written
consent of each Credit Party a party thereto),auitlthe need to obtain the consent of any of therdtenders;
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andprovidedfurther, that notwithstanding anything to the contraryteémed herein, (i) no Defaulting Lender shall hawg right to approve

or disapprove any amendment, waiver or consenuhdes, except that other than as provided in Se&id5:

(A) the Revolving Commitment of such Defaulting ldem may not be increased and the principal amdithiteo_oans or L/C
Borrowings of such Defaulting Lender may not berdased, and

(B) the rate of interest for such Defaulting Lend®y not be decreased (except as expressly proindgduse (a)(iijabove) and
the pro rata sharing and funding provisions refeednn_clause (a)(ivdbove may not be changed, in either case in a atytould
affect the Defaulting Lender more adversely thandther affected Lenders,

without, in any such case, the consent of such itifg Lender,

(il) each Lender is entitled to vote as such Lersdas fit on any bankruptcy or insolvency reorgation plan that affects the Loans, (iii) each
Lender acknowledges that the provisions of Sedii?6(c) of the Bankruptcy Code supersede the ur@argrmonsent provisions set forth
herein, (iv) the Required Lenders may consentltmadh Credit Party to use Cash Collateral in thetext of a bankruptcy or insolvency
proceeding, and (v) the Fee Letter may be ameratatghts or privileges thereunder waived, in ating executed only by the parties thereto.

9.02 Notices and Other Communications

(a) Natices GenerallyExcept in the case of notices and other commtinitaexpressly permitted to be given by teleph@mel except
as provided in subsection (b) below), all noticed ather communications provided for herein shalirbwriting and shall be delivered by
hand or overnight courier service, mailed by ciedifor registered mail or delivered to the applieazldress, facsimile number or electronic
mail address, and all notices and other commuwicatexpressly permitted hereunder to be givenlephene shall be made to the applicable
telephone number, as follows:

(i) if to the Borrower, the Administrative Agenhe L/C Issuer or the Swing Line Lender, to the addyfacsimile number,
electronic mail address or telephone number spekcftir such Person on Schedule 9.6ad

(ii) if to any other Lender, to the address, fademumber, electronic mail address or telephormalyer specified in its
Administrative Questionnaire.

Notices and other communications sent by hand ermight courier service, or mailed by certifiedregistered mail, shall be deemed to h
been given when received; notices and other conpatians sent by facsimile or other form of electcdransmission shall be deemed to
have been given when sent (except that, if notrgdiging normal business hours for the recipidmlide deemed to have been given at the
opening of business on the next business day éoretipient). Notices and other communicationsveedid through electronic
communications to the extent provided in subsedtrpelow, shall be effective as provided in saabsection (b).

(b) Electronic CommunicationaNotices and other communications to the Lendedsthe L/C Issuer hereunder may be delivered or
furnished by electronic communication (includingha#l and
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Internet or intranet websites) pursuant to proceslapproved by the Administrative Agent, provideat the foregoing shall not apply to
notices to any Lender or the L/C Issuer pursua#itrtile Il if such Lender or the L/C Issuer, as applicabls, matified the Administrative
Agent that it is incapable of receiving notices @insuch Article by electronic communication. Thenfidistrative Agent or the Borrower m:
in its discretion, agree to accept notices andratbmmunications to it hereunder by electronic camimations pursuant to procedures
approved by it, providethat approval of such procedures may be limitggitdicular notices or communications.

Unless the Administrative Agent otherwise pres@ijl{g notices and other communications sent te-amail address shall be deemed
received upon the sender’s receipt of an acknoveledot from the intended recipient (such as by tetifn receipt requested” function, as
available, return e-mail or other written acknovgerhent), providethat if such notice or other communication is resitduring the normal
business hours of the recipient, such notice omsomnication shall be deemed to have been sent afpiging of business on the next busi
day for the recipient, and (ii) notices or commaatiicns posted to an Internet or intranet websitdl fle deemed received upon the deemed
receipt by the intended recipient at its e-mailradd as described in the foregoing clause (i) tfication that such notice or communication
is available and identifying the website addressefor.

(c) The Platform THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE ADMINISTRATIVE AGENT AND THE
AGENT-RELATED PERSONS DO NOT WARRANT THE ACCURACYROCOMPLETENESS OF THE BORROWER MATERIALS OR
THE ADEQUACY OF THE PLATFORM, AND EXPRESSLY DISCLM LIABILITY FOR ERRORS IN OR OMISSIONS FROM THE
BORROWER MATERIALS. NO WARRANTY OF ANY KIND, EXPRES, IMPLIED OR STATUTORY, INCLUDING ANY
WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICUAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY
RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS MADE BY THE ADMINISTRATIVE AGENT OR ANY
AGENT-RELATED PERSON IN CONNECTION WITH THE BORROWREMATERIALS OR THE PLATFORM. In no event shall the
Administrative Agent or any Agent-Related Persoagehany liability to the Borrower, any Lender, tH€ Issuer or any other Person for
losses, claims, damages, liabilities or expensesmpkind (whether in tort, contract or otherwiagying out of the Borrower’s or the
Administrative Agent’s transmission of Borrower Magls through the Internet, except to the exteat such losses, claims, damages,
liabilities or expenses are determined by a coucbmpetent jurisdiction by a final and nonappekdabdgment to have resulted from the
gross negligence or willful misconduct of the Adimstrative Agent or such Agent-Related Person; mtedj however, that in no event shall
the Administrative Agent or any Agent-Related Parkave any liability to the Borrower, any Lendée L/C Issuer or any other Person for
indirect, special, incidental, consequential oripua damages (as opposed to direct or actual dags)ag

(d) Change of Address, Eté&ach of the Borrower, the Administrative Agehg L/C Issuer and the Swing Line Lender may chaisge
address, telecopier or telephone number for noinesother communications hereunder by noticedmther parties hereto. Each other
Lender may change its address, telecopier or telsphumber for notices and other communicationsureter by notice to the Borrower, the
Administrative Agent, the L/C Issuer and the Swifige Lender. In addition, each Lender agrees tifyntite Administrative Agent from tim
to time to ensure that the Administrative Agent basecord (i) an effective address, contact naetephone number, telecopier number and
electronic mail address to which notices and otleenmunications may be sent and (ii) accurate wisgictions for such Lender.
Furthermore, each Public Lender agrees to causasttone individual at or on behalf of such PubBoader to at all times have selected the
“Private Side Information” or similar designation the content declaration screen of the Platfororder to enable such Public Lender or its
delegate, in accordance with such Public Lendenspliance procedures and applicable Law, includinged States Federal and state
securities Laws, to make reference to Borrower katethat are not made
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available through the “Public Side Information” fion of the Platform and that may contain maten@h-public information with respect to
the Borrower or its securities for purposes of BdiStates Federal or state securities laws.

(e) Reliance by Administrative Agent, L/C Issueddrenders The Administrative Agent, the L/C Issuer and ltle@ders shall be
entitled to rely and act upon any notices (inclgdielephonic Loan Notices) purportedly given byorbehalf of the Borrower even if (i) such
notices were not made in a manner specified henging incomplete or were not preceded or followgdty other form of notice specified
herein, or (ii) the terms thereof, as understoothieyrecipient, varied from any confirmation thdréidhe Borrower shall indemnify the
Administrative Agent, the L/C Issuer, each Lendsd the Related Parties of each of them from afidescosts, expenses and liabilities
resulting from the reliance by such Person on @atice purportedly given by or on behalf of the Baver. All telephonic notices to and ot
telephonic communications with the Administrativgeit may be recorded by the Administrative Agent @ach of the parties hereto hereby
consents to such recording.

9.03 No Waiver; Cumulative Remedies

No failure by any Lender, the L/C Issuer or the Adistrative Agent to exercise, and no delay by smgh Person in exercising, any
right, remedy, power or privilege hereunder shp#rate as a waiver thereof; nor shall any singlgastial exercise of any right, remedy,
power or privilege hereunder preclude any othduher exercise thereof or the exercise of angiotlght, remedy, power or privilege. The
rights, remedies, powers and privileges hereinigex’are cumulative and not exclusive of any riglgmedies, powers and privileges
provided by law.

Notwithstanding anything to the contrary contaihedein or in any other Credit Document, the autfidd enforce rights and remedies
hereunder and under the other Credit Documentsisigéie Credit Parties or any of them shall beadksikclusively in, and all actions and
proceedings at law in connection with such enforeatnghall be instituted and maintained exclusivslythe Administrative Agent in
accordance with Section 7.6dr the benefit of all the Lenders and the L/C &sprovided however, that the foregoing shall not prohibit
(a) the Administrative Agent from exercising onatsn behalf the rights and remedies that inurgstbénefit (solely in its capacity as
Administrative Agent) hereunder and under the o@edit Documents, (b) the L/C Issuer or the Swimge Lender from exercising the rigl
and remedies that inure to its benefit (solelytsrcapacity as L/C Issuer or Swing Line Lendethascase may be) hereunder and under the
other Credit Documents, (c) any Lender from ex@rgisetoff rights in accordance with Section Y8€@bject to the terms of Section 2 )1 &r
(d) any Lender from filing proofs of claim or appieg@ and filing pleadings on its own behalf durithg pendency of a proceeding relative to
any Credit Party under any Debtor Relief Law; anavmed, further, that if at any time there is no Person acting@sinistrative Agent
hereunder and under the other Credit Documents, (ihéhe Required Lenders shall have the righttetise ascribed to the Administrative
Agent pursuant to Section 7.@hd (ii) in addition to the matters set forth iaudes (b) (c) and (d) of the preceding proviso and subject to
Section 2.12 any Lender may, with the consent of the Requirenters, enforce any rights and remedies availahiteand as authorized by
the Required Lenders.

9.04 Attorney Costs, Expenses and Taxes

The Borrower agrees (a) to pay directly to the mtenthereof or to pay or reimburse the Administadgent for all costs and expen:
incurred in connection with the development, prapian, negotiation and execution of this Credit égnent and the other Credit Documents,
the preservation of any rights or remedies under@hnedit Agreement and the other Credit Documearid,any amendment, waiver, consent
or other modification of the provisions hereof ahdreof (whether or
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not the transactions contemplated hereby or theaedbgonsummated), and the consummation and adratios of the transactions
contemplated hereby and thereby, including all ity Costs, and (b) to pay or reimburse the Adrrgtisze Agent, the L/C Issuer, each
Arranger, and each Lender for all costs and exeimseirred following an Event of Default in connentwith the enforcement, attempted
enforcement, or preservation of any rights or reesdnder this Credit Agreement or the other CiBdituments (including all such costs i
expenses incurred during any “workout” or restruotyin respect of the Obligations and during agyall proceeding, including any
proceeding under any Debtor Relief Law), includatigAttorney Costs. The foregoing costs and expgsbeall include all search, filing,
recording, title insurance and appraisal chargesfees and taxes related thereto, and other opboiket expenses incurred by the
Administrative Agent and the cost of independeritligiaccountants and other outside experts retdigatie Administrative Agent or any
Lender. All amounts due under this Section %B4ll be payable within ten (10) Business Days aféenand therefor. The agreements in this
Section shall survive the termination of the AggtegRevolving Commitments and repayment of all o@®igligations.

9.05 Indemnification by the Borrower

(a) The Borrower shall indemnify and hold harmigss Administrative Agent, each Agent-Related Pertiom L/C Issuer, each
Arranger, each Lender and their respective Afigatdirectors, officers, employees, counsel, agémistees, advisors and attorneys-in-fact
(collectively the “ Indemniteed from and against any and all liabilities, obligms, losses, damages, penalties, claims, demaatisns,
judgments, suits, costs, expenses and disburselfieciteling Attorney Costs) of any kind or naturbatsoever (subject to the provisions
Section 3.0dwith respect to Taxes and Other Taxes) that maywatime be imposed on, incurred by or assertethaigany such Indemnitee
(whether by a Credit Party or any other party)rng way relating to or arising out of or in conneatiwith (a) the execution, delivery,
enforcement, performance or administration of argd@ Document or any other agreement, letter strimiment delivered in connection with
the transactions contemplated thereby or the conmtion of the transactions contemplated thereByafly Commitment, Loan or Letter of
Credit or the use or proposed use of the procdmteftom (including any refusal by the L/C Issuehbnor a demand for payment under a
Letter of Credit if the documents presented in emtion with such demand do not strictly comply vilike terms of such Letter of Credit), or
(c) any actual or threatened claim, litigation,a@stigation or proceeding relating to any of theefming, whether based on contract, tort or any
other theory (including any investigation of, pregion for, or defense of any pending or threatetiaihn, investigation, litigation or
proceeding) and regardless of whether any Indemista party thereto (all the foregoing, colledy¢he “ Indemnified Liabilities));
providedthat such indemnity shall not, as to an Indemniteeavailable to the extent that such liabilit@sljgations, losses, damages,
penalties, claims, demands, actions, judgmentts, s1asts, expenses or disbursements are detertoyreedourt of competent jurisdiction in a
final non-appealable judgment to have resulted filoengross negligence or willful misconduct of stietlemnitee. No Indemnitee shall be
liable for any damages arising from the use byrstéany information or other materials obtainectigh IntraLinks or other similar
information transmission systems in connection whik Credit Agreement, and no Indemnitee shalktewy liability for any indirect, speci;
incidental, consequential or punitive damagesiraab this Credit Agreement or any other CredicDhment or arising out of its activities in
connection herewith or therewith (whether beforafter the Closing Date). All amounts due undes Séction 9.05hall be payable within
ten (10) Business Days after demand therefor. §heements in this Section shall survive the redignaf the Administrative Agent, the
assignment by any Lender of any of its interestetreder, the replacement of any Lender, the tetinimaf the Aggregate Revolving
Commitments and the repayment, satisfaction ohdigee of all the other Obligations.

(b) Reimbursement by Lendergo the extent that the Borrower for any reasals fa indefeasibly pay any amount required under
Section 9.0%r Section 9.05(dp be paid by it to the
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Administrative Agent (or any sub-agent thereof§ HAC Issuer or any Related Party of any of thedoing, each Lender severally agrees to
pay to the Administrative Agent (or any such subra} the L/C Issuer or such Related Party, agdlse may be, such Lender’s Aggregate
Commitment Percentage or, in the case of L/C Ofitiga, Revolving Commitment Percentage (determinezhch case as of the time that
applicable unreimbursed expense or indemnity paymesought) of such unpaid amount, provideat the unreimbursed expense or
indemnified loss, claim, damage, liability or reldtexpense, as the case may be, was incurredasserted against the Administrative Agent
(or any such sub-agent) or the L/C Issuer in ifsacily as such, or against any Related Party obétiye foregoing acting for the
Administrative Agent (or any such sub-agent) or LI$8uer in connection with such capacity. The altians of the Lenders under this
subsection (b) are subject to the provisions ofiSec2.11(f).

9.06 Payments Set Aside

To the extent that any payment by or on behalhefBorrower is made to the Administrative Agenany Lender, or the Administratiy
Agent or any Lender exercises its right of set-affgd such payment or the proceeds of such set-affiyppart thereof is subsequently
invalidated, declared to be fraudulent or preféegnset aside or required (including pursuantrtp settlement entered into by the
Administrative Agent or such Lender in its disooali to be repaid to a trustee, receiver or anyrgihgty, in connection with any proceeding
under any Debtor Relief Law or otherwise, thent¢ahe extent of such recovery, the obligation ant phereof originally intended to be
satisfied shall be revived and continued in futckband effect as if such payment had not been masigch set-off had not occurred, and
(b) each Lender severally agrees to pay to the Adtnative Agent upon demand its applicable sh&ang amount so recovered from or
repaid by the Administrative Agent, plirgerest thereon from the date of such demandeaal#tte such payment is made at a rate per annum
equal to the Federal Funds Rate from time to timeffiect.

9.07 Successors and Assigns

(a) Successors and Assigns Generallfre provisions of this Credit Agreement shalbliding upon and inure to the benefit of the
parties hereto and their respective successorassigns permitted hereby, except that the Borramaar not assign or otherwise transfer any
of its rights or obligations hereunder without grer written consent of the Administrative Agemtdaeach Lender and no Lender may assign
or otherwise transfer any of its rights or obligas hereunder except (i) to an assignee in accoedaith the provisions of subsection (b) of
this Section, (ii) by way of participation in acdance with the provisions of subsection (d) of Béstion, or (iii) by way of pledge or
assignment of a security interest subject to tb&iotions of subsection (f) of this Section (asdbject to the last sentence of the immediately
following subsection (b)) any other attempted assignt or transfer by any party hereto shall be adl void). Nothing in this Credit
Agreement, expressed or implied, shall be constro@dnfer upon any Person (other than the pangesto, their respective successors and
assigns permitted hereby, Participants to the éxt@vided in subsection (d) of this Section andhe extent expressly contemplated hereby,
the Related Parties of each of the Administratiger, the L/C Issuer and the Lenders) any legebaitable right, remedy or claim under or
by reason of this Credit Agreement.
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(b) Assignments by Lenderg\ny Lender may at any time assign to one or nasgggnees all or a portion of its rights and oliayes
under this Credit Agreement (including all or atfor of its Commitment and the Loans (including farposes of this subsection (b),
participations in L/C Obligations and in Swing Libeans) at the time owing to it); providétht any such assignment shall be subject to the
following conditions:

(i) Minimum Amounts.

(A) in the case of an assignment of the entire igimg amount of the assigning Lender’s Revolvingr@aitment and
Revolving Loans at the time owing to it or in these of an assignment to a Lender, an Affiliate béader or an Approved Fund,
no minimum amount need be assigned; and

(B) in any case not described in subsection (#)ixf this Section, the aggregate amount of thedRéwg Commitment
(which for this purpose includes Loans outstandiregeunder) or, if the Revolving Commitment is tian in effect, the principal
outstanding balance of the Loans of the assignergler subject to each such assignment, determiefithe date the Assignm:
and Assumption with respect to such assignmergligated to the Administrative Agent or, if “Tra@mte” is specified in the
Assignment and Assumption, as of the Trade Datdl sbt be less than $2,500,000, unless each oAdmeinistrative Agent and,
so long as no Event of Default has occurred ardisinuing, the Borrower otherwise consents (each €onsent not to be
unreasonably withheld or delayed); providdéswever, that if, after giving effect to such assignmehg amount of the Revolving
Commitment held by such assigning Lender or thetantling principal balance of the Loans of sucigagsy Lender, as
applicable, would be less than $2,500,000, theh assigning Lender shall assign the entire amolité &evolving Commitment
and the Loans at the time owing to it; providddrther, however, that concurrent assignments to members of argAssi Group
and concurrent assignments from members of an AssiGroup to a single Eligible Assignee (or to &gilile Assignee and
members of its Assignee Group) will be treated simgle assignment for purposes of determining tdresuch minimum amount
has been met.

(i) Proportionate AmountsEach partial assignment shall be made as annassityf of a proportionate part of all the assigning
Lender’s rights and obligations under this Credirdement with respect to the Loans or the Revol@ogimitment assigned, except
that this clause (ii) shall not apply to the Swirige Lender’s rights and obligations in respec8ufing Line Loans;

(iii) Required ConsentsNo consent shall be required for any assignmecegs to the extent required by subsection (b)ji{B
this Section and, in addition:

(A) the consent of the Borrower (such consent aditet unreasonably withheld or delayed) shall beired unless (1) an
Event of Default has occurred and is continuinthattime of such assignment or (2) such assignie¢ata Lender, an Affiliate of
a Lender or an Approved Fund; providédt the Borrower shall be deemed to have conseatandy such assignment unless it
shall object thereto by written notice to the Adisirative Agent within 5 Business Days after haviageived notice thereof;

(B) the consent of the Administrative Agent (suoimgent not to be unreasonably withheld or delaghkd)l be required for
assignments in respect of any Revolving Commitrifesuch assignment is to a Person that is not al&éeran Affiliate of such
Lender or an Approved Fund with respect to suchdeen

(C) the consent of the L/C Issuer (such consentabé unreasonably withheld or delayed) shalldogiired for any
assignment that increases the obligation of thigiess to participate in exposure under one or rheteers of Credit (whether or
not then outstanding); and
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(D) the consent of the Swing Line Lender (such eohsot to be unreasonably withheld or delayed) Slearequired for any
assignment in respect of Revolving Commitments.

(iv) Assignment and AssumptiarThe parties to each assignment shall execut@elncer to the Administrative Agent an
Assignment and Assumption, together with a proogsand recordation fee in the amount of $3,500videml, however, that the
Administrative Agent may, in its sole discretiofea to waive such processing and recordationrfdbe case of any assignment. The
assignee, if it is not a Lender, shall deliverite Administrative Agent an Administrative Questiaire. If requested by the transferor
Lender or the assignee Lender, upon the consummetiany assignment, the transferor Lender, the iAttnative Agent and the
Borrower shall make appropriate arrangements satha Notes are issued to the assignee Lenderuaidtiisansferor Lender, as
appropriate.

(v) No Assignment to Certain Persarido such assignment shall be made to (A) the Baeror any of the Borrower’s Affiliates
or Subsidiaries or (B) to any Defaulting Lenderay of its Subsidiaries, or to any Person who, upecroming a Lender hereunder,
would constitute any of the foregoing Persons dieedrin this clause (B).

(vi) No Assignment to Natural PersonSo such assignment shall be made to a naturabper

(vii) Certain Additional Paymentsin connection with any assignment of rights ahligations of any Defaulting Lender
hereunder, no such assignment shall be effectilessimnd until, in addition to the other condititimsreto set forth herein, the parties to
the assignment shall make such additional payneritee Administrative Agent in an aggregate amaurfficient, upon distribution
thereof as appropriate (which may be outright payirgurchases by the assignee of participatiorssiboparticipations, or other
compensating actions, including funding, with te@sent of the Borrower and the Administrative Agém¢ applicable pro rata share of
Loans previously requested but not funded by thiaulliéng Lender, to each of which the applicablsigisee and assignor hereby
irrevocably consent), to (x) pay and satisfy irl &ll payment liabilities then owed by such DefagtLender to the Administrative
Agent, the L/C Issuer, the Swing Line Lender ancheather Lender hereunder (and interest accrueddhg and (y) acquire (and fund
as appropriate) its full pro rata share of all Le#and participations in Letters of Credit and Swliimge Loans in accordance with its
Revolving Commitment Percentage. Notwithstandirgftiregoing, in the event that any assignmentgiftsi and obligations of any
Defaulting Lender hereunder shall become effeativeer applicable Law without compliance with thevpsions of this paragraph, th
the assignee of such interest shall be deemedadiefaulting Lender for all purposes of this Agneait until such compliance occurs.

Subject to acceptance and recording thereof byatlmeinistrative Agent pursuant to subsection (c)hig Section, from and after the effective
date specified in each Assignment and Assumpti@assignee thereunder shall be a party to thiditGkgreement and, to the extent of the
interest assigned by such Assignment and Assumgtare the rights and obligations of a Lender urkisrCredit Agreement, and the
assigning Lender thereunder shall, to the extettieinterest assigned by such Assignment and Ao be released from its obligations
under this Credit Agreement (and, in the case dkssignment and Assumption covering all of thegiisig Lender’s rights and obligations
under this

-90-



Credit Agreement, such Lender shall cease to k@ts pereto) but shall continue to be entitledht® benefits of Sections 3.0B.04, 3.05,
9.04and 9.05with respect to facts and circumstances occurrifay fo the effective date of such assignment; jgted, that expect to the
extent otherwise expressly agreed by the affectetigs, no assignment by a Defaulting Lender vafistitute a waiver or release of any cli
of any party hereunder arising from that Lenderitgbeen a Defaulting Lender. Any assignment arsfer by a Lender of rights or
obligations under this Credit Agreement that dagtscomply with this subsection shall be treatedpiorposes of this Agreement as a sale by
such Lender of a participation in such rights ahligations in accordance with subsection (d) of tBéection.

(c) Register. The Administrative Agent, acting solely for tipisrpose as an agent of the Borrower, shall mairaihe Administrative
Agent’s Office a copy of each Assignment and Asstionpdelivered to it and a register for the rectimiaof the names and addresses of the
Lenders, and the Revolving Commitments of, andggpiad amounts of the Loans and L/C Obligations anim, each Lender pursuant to the
terms hereof from time to time (the “ RegisterThe entries in the Register shall be conclusivthe absence of manifest error, and the
Borrower, the Administrative Agent and the Lend®isy treat each Person whose name is recorded Redister pursuant to the terms
hereof as a Lender hereunder for all purposesi®fatedit Agreement. The Register shall be avalébt inspection by the Borrower and any
Lender, at any reasonable time and from time te tirpon reasonable prior notice.

(d) Participations Any Lender may at any time, without the consdnbonotice to, the Borrower or the Administratifgent, sell
participations to any Person (other than a napsedon or the Borrower or any of the Borrower'silfsffes or Subsidiaries) (each, a “
Participant’) in all or a portion of such Lender’s rights aadbbligations under this Credit Agreement (inchglall or a portion of its
Commitment and/or the Loans (including such Lerglpdrticipations in L/C Obligations and/or Swing¢iLoans) owing to it); providetthat
(i) such Lender’s obligations under this Credit égiment shall remain unchanged, (ii) such Lenddl sraain solely responsible to the other
parties hereto for the performance of such obligetiand (i) the Borrower, the Administrative Agethe Lenders and the L/C Issuer shall
continue to deal solely and directly with such Lenih connection with such Lender’s rights and gditions under this Credit Agreement.

Any agreement or instrument pursuant to which adeesells such a participation shall provide thathsLender shall retain the sole
right to enforce such Lender’s rights under thisdiir Agreement (subject to Section 9)0d to approve any amendment, modification or
waiver of any provision of this Credit Agreementoyidedthat such agreement or instrument may providesielh Lender will not, without
the consent of the Participant, agree to any amendrwaiver or other modification described in tingt proviso to Section 9.0that affects
such Participant. Subject to subsection (e) of Sigistion, the Borrower agrees that each Particigizait be entitled to the benefits of Sections
3.01, 3.04and 3.050 the same extent as if it were a Lender and bqdieed its interest by assignment pursuant toestttzmn (b) of this
Section. To the extent permitted by law, each Bigent also shall be entitled to the benefits aftiéa 9.09as though it were a Lender,
providedsuch Participant agrees to be subject to Sectibhaa though it were a Lender.

(e) Limitations upon Participant Righté\ Participant shall not be entitled to receivg greater payment under Section 3dd1.04thar
the applicable Lender would have been entitlegt@ive with respect to the participation sold tohsBarticipant, unless the sale of the
participation to such Participant is made with Bogrower’s prior written consent. A Participantthsould be a Foreign Lender if it were a
Lender shall not be entitled to the benefits oft®ac3.01unless the Borrower is notified of the participatsnld to such Participant and such
Participant agrees, for the benefit of the Borrgw@icomply with_Section 3.01(@p though it were a Lender.
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(f) Certain PledgesAny Lender may at any time pledge or assign ariganterest in all or any portion of its rightsider this Credit
Agreement (including under its Note, if any) toww@cobligations of such Lender, including any pkedg assignment to secure obligations to
a Federal Reserve Bank; providbdt no such pledge or assignment shall releagelserder from any of its obligations hereunder or
substitute any such pledgee or assignee for suctidreas a party hereto.

(9) Resignation as L/C Issuer or Swing Line Lenafeer Assignment Notwithstanding anything to the contrary contdiherein, if at
any time Wells Fargo assigns all of its Revolvingn@nitment and Revolving Loans pursuant to subse¢bd above, Wells Fargo may,
() upon thirty (30) days’ notice to the Borrowerdathe Lenders, resign as L/C Issuer and/or (igruthirty (30) days’ notice to the Borrower,
resign as Swing Line Lender. In the event of arshsesignation as L/C Issuer or Swing Line Lentiez,Borrower shall be entitled to appc
(with such appointee’s consent) from among the kesnd successor L/C Issuer or Swing Line Lendexureter; provided however, that no
failure by the Borrower to appoint any such sucseshall affect the resignation of Wells Fargo &S Lssuer or Swing Line Lender, as the
case may be. If Wells Fargo resigns as L/C Issushall retain all the rights, powers, privilegsd duties of the L/C Issuer hereunder with
respect to all Letters of Credit outstanding athefeffective date of its resignation as L/C Issared all L/C Obligations with respect thereto
(including the right to require the Lenders to m8kese Rate Loans or fund risk participations indimbursed Amounts pursuant to
Section 2.03(c). If Wells Fargo resigns as Swing Line Lendeshill retain all the rights of the Swing Line Lengeovided for hereunder
with respect to Swing Line Loans made by it andgstantding as of the effective date of such resignatncluding the right to require the
Lenders to make Base Rate Loans or fund risk faations in outstanding Swing Line Loans pursuarféction 2.04(b)Upon the
appointment of a successor L/C Issuer and/or Swiimg Lender, (a) such successor shall succeedddacome vested with all of the rights,
powers, privileges and duties of the retiring L&SuUer or Swing Line Lender, as the case may be(gritle successor L/C Issuer shall issue
letters of credit in substitution for the LettefdQyedit, if any, outstanding at the time of suckcession or make other arrangements
satisfactory to Wells Fargo to effectively assutme abligations of Wells Fargo with respect to sletters of Credit.

9.08_Confidentiality.

Each of the Administrative Agent, the Lenders arallt/C Issuer agrees to maintain the confidenyialitthe Confidential Information
(as defined below), except that Confidential Infation may be disclosed (a) to its Affiliates andtsoand its Affiliates’ respective partners,
directors, officers, employees, agents, trustehgsars and representatives (it being understoatithie Persons to whom such disclosure is
made will be informed of the confidential naturesath Confidential Information and instructed tefesuch Confidential Information
confidential), (b) to the extent requested by agutatory authority purporting to have jurisdictiover it (including any self-regulatory
authority, such as the National Association of tasige Commissioners), (c) to the extent requiredpplicable laws or regulations or by any
subpoena or similar legal process, (d) to any gtlaety hereto, () in connection with the exercitany remedies hereunder or under any
other Credit Document or any action or proceed@lgting to this Credit Agreement or any other Cr&ticument or the enforcement of rig
hereunder or thereunder, (f) subject to an agreeotertaining provisions substantially the samehasé of this Section, to (i) any assignee of
or Participant in, or any prospective assigneer ¢fasticipant in, any of its rights or obligatiomsder this Credit Agreement or any Eligible
Assignee invited to be a Lender pursuant to Se&@itBor (ii) any actual or prospective counterpartyi{eradvisors) to any swap or
derivative transaction relating to the Borrower @&sdbligations, (g) with the consent of the Beoves or (h) to the extent such Confidential
Information (x) becomes publicly available othearibas a result of a breach of this Section or égpimes available to the Administrative
Agent, any Lender, the L/C Issuer or any of thegpective Affiliates on a nonconfidential basisiira source other than the Borrower.
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For purposes of this Section, “ Confidential Infation” means all information received from the Borroweany Subsidiary relating
the Borrower or any Subsidiary or any of their mxjve businesses, other than any such informéhiahis available to the Administrative
Agent, any Lender or the L/C Issuer on a nonconfidébasis prior to disclosure by the Borrowemnay Subsidiary, providetthat, in the case
of information received from the Borrower or anybSidiary after the date hereof, such informatiodésrly identified at the time of delivery
as confidential. Any Person required to maintaa¢bnfidentiality of Confidential Information asgwided in this Section shall be considered
to have complied with its obligation to do so ithuPerson has exercised the same degree of can&initain the confidentiality of such
Confidential Information as such Person would agdorits own confidential information.

Each of the Administrative Agent, the Lenders arallt/C Issuer acknowledges that (a) the Confidehtfarmation may include
material non-public information concerning the Raver or a Subsidiary, as the case may be, (bkideaeloped compliance procedures
regarding the use of material non-public informatémd (c) it will handle such material non-pubtiformation in accordance with applicable
Law, including United States Federal and state ritgesiLaws.

9.09 Seioff.

In addition to any rights and remedies of the Lesgeovided by law, upon the occurrence and dutiegcontinuance of any Event of
Default, each Lender and each of its Affiliates an¢horized at any time and from time to time, withprior notice to the Borrower or any
other Credit Party, any such notice being waivedhigyBorrower (on its own behalf and on behalfadleCredit Party) to the fullest extent
permitted by law, but in the case of a Lender or Affiliate of a Lender, subject to receipt of thaor written consent of the Required Lenc
exercised in their sole discretion, to set off apgly any and all deposits (general or speciak timdemand, provisional or final) at any time
held by, and other indebtedness at any time owjngtch Lender or Affiliate to or for the credittie account of the respective Credit Pa
against any and all Obligations owing to such Lerdgeunder or under any other Credit Document, ootereafter existing, irrespective of
whether or not the Administrative Agent or such denshall have made demand under this Credit Ageaenr any other Credit Document
and although such Obligations may be contingentnonatured or denominated in a currency differemnfthat of the applicable deposit or
indebtedness. Each Lender agrees promptly to nibiEf\Borrower and the Administrative Agent aftey anch sebff and application made |
such Lender; providedhowever, that the failure to give such notice shall ndeetf the validity of such set-off and application.
Notwithstanding anything to the contrary in thicten, if any Defaulting Lender shall exercise augh right of setoff, all amounts so set
shall be paid over immediately to the Administratigent for further application in accordance with provisions of Section 2.14 and,
pending such payment, shall be segregated by sefdulling Lender from its other funds and deemdd etrust for the benefit of the
Administrative Agent and the Lenders.

9.10 Interest Rate Limitation

Notwithstanding anything to the contrary contaiiredny Credit Document, the interest paid or agtedak paid under the Credit
Documents shall not exceed the maximum rate ofusumious interest permitted by applicable Law (thaximum Rate’). If the
Administrative Agent or any Lender shall receiveeiest in an amount that exceeds the Maximum Rategxcess interest shall be applied to
the principal of the Loans or, if it exceeds suopaid principal, refunded to the Borrower. In deteing whether the interest contracted for,
charged, or received by the Administrative Agena &vender exceeds the Maximum Rate, such Persontmthe extent permitted by
applicable Law, (a) characterize any payment thabt principal as an expense, fee, or premiunerdttan interest, (b) exclude voluntary
prepayments and the effects thereof, and (c) aneonprorate, allocate, and spread in equal or wgzguts the total amount of interest
throughout the contemplated term of the Obligatioeieunder.
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9.11 Counterparts

This Credit Agreement may be executed in one orerntounterparts, each of which shall be deemedigmat, but all of which togethe
shall constitute one and the same instrument.

9.12 Integration; Effectiveness

(&) This Credit Agreement, together with the otBezdit Documents, comprises the complete and iatedragreement of the parties on
the subject matter hereof and thereof and supessabprior agreements, written or oral, on sudbjesct matter. In the event of any conflict
between the provisions of this Credit Agreementthiode of any other Credit Document, the provisiofiihis Credit Agreement shall
control; providedhat the inclusion of supplemental rights or reraedn favor of the Administrative Agent or the Lenglin any other Credit
Document shall not be deemed a conflict with thiedt Agreement. Each Credit Document was draftéh thie joint participation of the
respective parties thereto and shall be constragtar against nor in favor of any party, but ratineaccordance with the fair meaning
thereof.

(b) Except as provided in Section 4.0this Credit Agreement shall become effective witehall have been executed by the
Administrative Agent and when the Administrativeefg shall have received counterparts hereof tha¢nvwaken together, bear the signat
of each of the other parties hereto. Delivery oEaacuted counterpart of a signature page of tgigément by telecopy or other electronic
imaging means shall be effective as delivery ofamually executed counterpart of this Agreement.

9.13 Survival of Representations and Warranties

All representations and warranties made hereumitbiraany other Credit Document or other documetivdred pursuant hereto or
thereto or in connection herewith or therewith kbaivive the execution and delivery hereof andagb& Such representations and warranties
have been or will be relied upon by the AdminisiaiAgent and each Lender, regardless of any ifgegiin made by the Administrative
Agent or any Lender or on their behalf and notwéhding that the Administrative Agent or any Lend®y have had notice or knowledge of
any Default or Event of Default at the time of &wtension of Credit, and shall continue in fullderand effect as long as any Loan or any
other Obligation hereunder shall remain unpaidreatisfied or any Letter of Credit shall remainstamding.

9.14 Severability

If any provision of this Credit Agreement or théet Credit Documents is held to be illegal, invalidunenforceable, (a) the legality,
validity and enforceability of the remaining prawiss of this Credit Agreement and the other CrBdituments shall not be affected or
impaired thereby and (b) the parties shall endeewvgood faith negotiations to replace the illegabalid or unenforceable provisions with
valid provisions the economic effect of which coraesclose as possible to that of the illegal, iivaf unenforceable provisions. The
invalidity of a provision in a particular jurisdion shall not invalidate or render unenforceablehsprovision in any other jurisdiction.
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9.15 Replacement of Lenders

If (a) any Lender requests compensation under &e8tio4, (b) the Borrower is required to pay any additieraount to any Lender or
any Governmental Authority for the account of amnter pursuant to Section 3.0¢t) any Lender is a Defaulting Lender, or (d) &eynder
breaches the terms of this Credit Agreement in gerigd manner, then the Borrower may, at its sajgease and effort, upon notice to such
Lender and the Administrative Agent, require suelnder to assign and delegate, without recoursaciordance with and subject to the
restrictions contained in, and consents requireBegtion 9.07, all of its interests, rights and obligations anthis Credit Agreement and !
related Credit Documents to an assignee that aksllme such obligations (which assignee may bé@nbénder, if a Lender accepts such
assignment), provideithat:

(i) the Borrower shall have paid to the AdministratAgent the assignment fee specified in Secti®d ®);

(i) such Lender shall have received payment ofisount equal to the outstanding principal of itah®, accrued interest
thereon, accrued fees and all other amounts payalti@ereunder and under the other Credit Docus@ncluding any amounts

under Section 3.0pfrom the assignee (to the extent of such outstangrincipal and accrued interest and fees) oBibiower (ir
the case of all other amounts);

(iii) in the case of any such assignment resultingn a claim for compensation under Section Sfpayments required to
made pursuant to Section 3.0duch assignment will result in a reduction infsaompensation or payments thereafter; and

(iv) such assignment does not conflict with apgliea_aws.

A Lender shall not be required to make any suclyasgent or delegation if, prior thereto, as a restih waiver by such Lender or otherwise,
the circumstances entitling the Borrower to reqsireh assignment and delegation cease to apply.

9.16 GOVERNING LAW.

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

(b) SUBMISSION TO JURISDICTION THE BORROWER IRREVOCABLY AND UNCONDITIONALLY AGRIES THAT IT
WILL NOT COMMENCE ANY ACTION, LITIGATION OR PROCEEING OF ANY KIND OR DESCRIPTION, WHETHER IN LAW
OR EQUITY, WHETHER IN CONTRACT OR IN TORT OR OTHERNE, AGAINST THE ADMINISTRATIVE AGENT, ANY LENDEF
OR ANY RELATED PARTY OF THE FOREGOING IN ANY WAY REATING TO THIS AGREEMENT OR ANY OTHER CREDIT
DOCUMENT OR THE TRANSACTIONS RELATING HERETO OR THRETO, IN ANY FORUM OTHER THAN THE COURTS OF
THE STATE OF NEW YORK SITTING IN NEW YORK COUNTY, ND OF THE UNITED STATES DISTRICT COURT OF THE
SOUTHERN DISTRICT OF NEW YORK, AND ANY APPELLATE CORT FROM ANY THEREOF, AND EACH OF THE PARTIES
HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS TO HE JURISDICTION OF SUCH COURTS AND AGREES THAT

ALL CLAIMS IN RESPECT OF ANY SUCH ACTION, LITIGATION OR PROCEEDING MAY BE HEARD AND DETERMINED IN
SUCH NEW YORK
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STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BAPPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF THE
PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANYSUCH ACTION, LITIGATION OR PROCEEDING SHALL BE
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIRS BY SUIT ON THE JUDGMENT OR IN ANY OTHER
MANNER PROVIDED BY LAW. NOTHING IN THIS AGREEMENT ® IN ANY OTHER CREDIT DOCUMENT SHALL AFFECT
ANY RIGHT THAT THE ADMINISTRATIVE AGENT OR ANY LENDER MAY OTHERWISE HAVE TO BRING ANY ACTION OR
PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHERREDIT DOCUMENT AGAINST THE BORROWER OR ITS
PROPERTIES IN THE COURTS OF ANY JURISDICTION. THEHOICE OF FORUM SET FORTH IN THIS SECTION SHALL NCBE
DEEMED TO PRECLUDE THE BRINGING OF ANY ACTION BY TH ADMINISTRATIVE AGENT OR ANY LENDER OR THE
ENFORCEMENT BY THE ADMINISTRATIVE AGENT OR ANY LENIER OF ANY JUDGMENT OBTAINED IN SUCH FORUM IN
ANY OTHER APPROPRIATE JURISDICTION.

(c) WAIVER OF VENUE. THE BORROWER AND EACH OTHER CREDIT PARTY IRREVO®AY AND UNCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABE LAW, ANY OBJECTION THAT IT MAY NOW OR
HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTIONDR PROCEEDING ARISING OUT OF OR RELATING TO THIS
CREDIT AGREEMENT OR ANY OTHER CREDIT DOCUMENT IN AX COURT REFERRED TO IN PARAGRAPH (B) OF THIS
SECTION. EACH OF THE PARTIES HERETO HEREBY IRREVOBRY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORM TO THE MAINTENANCE OF SUCH ACTION OR
PROCEEDING IN ANY SUCH COURT.

(d) SERVICE OF PROCESSEACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVIGEF PROCESS IN THE
MANNER PROVIDED FOR NOTICES IN SECTION 9.0NOTHING IN THIS CREDIT AGREEMENT WILL AFFECT THRRIGHT OF
ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANBR PERMITTED BY APPLICABLE LAW.

9.17 WAIVER OF RIGHT TO TRIAL BY JURY.

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THEULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN AN Y LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING
OUT OF OR RELATING TO THIS CREDIT AGREEMENT OR AN®THER CREDIT DOCUMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON QO RACT, TORT OR ANY OTHER THEORY). EACH PARTY
HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENJR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WQARNOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORC
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AD THE OTHER PARTIES HERETO HAVE BEEN INDUCED
TO ENTER INTO THIS CREDIT AGREEMENT AND THE OTHERREDIT DOCUMENTS BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

9.18 No Conflict

To the extent there is any conflict or inconsistebetween the provisions hereof and the provisareny Credit Document, this Credit
Agreement shall control.

-96-



9.19 USA PATRIOT Act Notice

Each Lender that is subject to the Patriot Act thredAdministrative Agent (for itself and not on la¢frof any Lender) hereby notifies t
Borrower that pursuant to the requirements of thieit Act, it is required to obtain, verify anccoed information that identifies the
Borrower, which information includes the name addrass of the Borrower and other information théitallow such Lender or the
Administrative Agent, as applicable, to identifychuBorrower in accordance with the Patriot Act.

9.20 No Advisory or Fiduciary Responsibility

In connection with all aspects of each transaatimmemplated hereby (including in connection witly amendment, waiver or other
modification hereof or of any other Credit Docunjettie Borrower acknowledges and agrees, and adkdges its Affiliatesunderstanding
that: (i) (A) the arranging and other services rdoey this Credit Agreement provided by the Admirdsve Agent, the Arrangers and the
Lenders are arm’ength commercial transactions between the Borrparethe one hand, and the Administrative Agerd Alrangers and tt
Lenders, on the other hand, (B) the Borrower haswaited its own legal, accounting, regulatory amdadvisors to the extent it has deemed
appropriate, and (C) the Borrower is capable ofumtang, and understands and accepts, the tergks, aind conditions of the transactions
contemplated hereby and by the other Credit Doctsnéi) (A) each of the Administrative Agent, therangers and the Lenders has been
acting solely as a principal and, except as exfyreggeed in writing by the relevant parties, haslreen, is not, and will not be acting as an
advisor, agent or fiduciary for the Borrower or afyits Affiliates, or any other Person and (B) eaf the Administrative Agent, the
Arrangers or any Lender has any obligation to tber®@wver or any of its Affiliates with respect tceetlransactions contemplated hereby except
those obligations expressly set forth herein arttiénother Credit Documents; and (iii) the Admirasive Agent, the Arrangers and the
Lenders and their respective Affiliates may be geglin a broad range of transactions that invatterésts that differ from those of the
Borrower and its Affiliates, and none of the Adnsinative Agent, the Arrangers and the Lenders hghligation to disclose any of such
interests to the Borrower or any of its Affiliatd% the fullest extent permitted by law, the Boreswereby waives and releases any claims
that it may have against the Administrative Agéim, Arrangers and the Lenders with respect to aegdh or alleged breach of agency or
fiduciary duty in connection with any aspect of drgnsaction contemplated hereby.

9.21 (Intentionally Omitted)

9.22 Entire Agreement

THIS CREDIT AGREEMENT AND THE OTHER CREDIT DOCUMENT REPRESENT THE FINAL AGREEMENT AMONG THE
PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OPRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL
AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTENR®AL AGREEMENTS AMONG THE PARTIES.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have catisisdCredit Agreement to be duly executed as offtite first above written.

BORROWER: HEALTHCARE REALTY TRUST
INCORPORATED, a Maryland corporati

By: /s/ Andrew E. Loope

Name Andrew E. Loope
Title: Senior Vice President and
Corporate Counst

[Signatures Continued on Next Pa



[Signature Page to Credit Agreement with
Healthcare Realty Trust Incorporated]
LENDERS: WELLS FARGO BANK, NATIONAL ASSOCIATION,

as Administrative Agent, the L/C Issuer, the Swiige
Lender and as a Lend

By:  /s/ Andrew W. Hussion

Name Andrew W. Hussior
Title: Vice Presiden

[Signatures Continued on Next Pa



[Signature Page to Credit Agreement with
Healthcare Realty Trust Incorporated]

JPMORGAN CHASE BANK, N.A

By: /s/ Marc Costantin

Name: Marc Costantinc
Title: Executive Directo

[Signatures Continued on Next Pa



[Signature Page to Credit Agreement with
Healthcare Realty Trust Incorporated]

BARCLAYS BANK PLC

By: /s/ Diane Rolfe

Name: Diane Rolfe
Title: Director

[Signatures Continued on Next Pa



[Signature Page to Credit Agreement with
Healthcare Realty Trust Incorporated]

CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK

By: /s/ John Bosc

Name: John Bosct
Title: Vice Presiden

By: /s/ Pamela Donnell

Name: Pamela Donnell
Title: Managing Directo

[Signatures Continued on Next Pa



[Signature Page to Credit Agreement with
Healthcare Realty Trust Incorporated]

BANK OF AMERICA, N.A.

By: /s/ Amie L. Edward:

Name: Amie L. Edwards
Title: Director



[Signature Page to Credit Agreement with
Healthcare Realty Trust Incorporated]

BANK OF MONTREAL - CHICAGO BRANCH

By: /s/ Lloyd Baron

Name: Lloyd Baron
Title: Vice Presiden

[Signatures Continued on Next Pa



[Signature Page to Credit Agreement with
Healthcare Realty Trust Incorporated]

COMPASS BANK, an Alabama Banking Corporat

By: /s/ Dan Killian

Name: Dan Killian
Title: Senior Vice Presidet

[Signatures Continued on Next Pa



[Signature Page to Credit Agreement with
Healthcare Realty Trust Incorporated]

FIFTH THIRD BANK

By:  /s/ John Stringfiel

Name: John Stringfielc
Title: Vice Presiden

[Signatures Continued on Next Pa



[Signature Page to Credit Agreement with
Healthcare Realty Trust Incorporated]

ROYAL BANK OF CANADA

By: /s/ Dan LePag

Name: Dan LePagt
Title: Authorized Signator

[Signatures Continued on Next Pa



[Signature Page to Credit Agreement with
Healthcare Realty Trust Incorporated]

SUNTRUST BANK

By: /s/ Joshua J. Turn

Name: Joshua J. Turne¢
Title: Vice Presiden

[Signatures Continued on Next Pa



[Signature Page to Credit Agreement with
Healthcare Realty Trust Incorporated]

THE BANK OF NOVA SCOTIA

By: /s/ Mark Sparrow

Name: Mark Sparrow
Title: Director

[Signatures Continued on Next Pa



[Signature Page to Credit Agreement with
Healthcare Realty Trust Incorporated]

PNC BANK, NATIONAL ASSOCIATION

By: /s/ Andrew T. White

Name: Andrew T. White
Title: Senior Vice Presider



[Signature Page to Credit Agreement with
Healthcare Realty Trust Incorporated]

BRANCH BANKING AND TRUST COMPANY

By: /s/ R. Andrew Beam

Name R. Andrew Bean
Title: Senior Vice Presidel

[Signatures Continued on Next Pa



[Signature Page to Credit Agreement with
Healthcare Realty Trust Incorporated]

REGIONS BANK

By: /s/ Craig Gardelli

Name: Craig Gardelle
Title: SV P

[Signatures Continued on Next Pa



[Signature Page to Credit Agreement with
Healthcare Realty Trust Incorporated]

FIRST TENNESSEE BANK, NATIONAL
ASSOCIATION

By: /s/ Cathy Winc

Name: Cathy Wind
Title: Senior Vice Presidel

[Signatures Continued on Next Pa



[Signature Page to Credit Agreement with
Healthcare Realty Trust Incorporated]

PINNACLE NATIONAL BANK

By: /s/ Todd Carte

Name: Todd Cartel
Title: Senior Vice Presider

[Signatures Continued on Next Pa



[Signature Page to Credit Agreement with
Healthcare Realty Trust Incorporated]

FIRST COMMERCIAL BANK NEW YORK BRANCH

By: /sl Jason Le
Name: Jason Let
Title:  General Manage




[Signature Page to Credit Agreement with
Healthcare Realty Trust Incorporated]

[LENDER]

By:

Name:
Title:



Schedule 2.01
LENDERS AND COMMITMENTS

Revolving
Commitment

Lendel Revolving Commitmet Percentag
Wells Fargo Bank, National Association $ 70,000,00 10.00000000%
JPMorgan Chase Bank, N. $ 70,000,00 10.00000000%
Barclays Bank PL( $ 60,000,00 8.57142857%
Credit Agricole Corporate and Investment Bi $ 60,000,00 8.57142857%
Bank of America, N.A $ 50,000,00 7.14285714%
Fifth Third Bank $ 43,500,00 6.21428571%
Bank of Montrea— Chicago Brancl $ 43,500,00 6.21428571%
Royal Bank of Canad $ 43,500,00 6.21428571%
SunTrust Banl $ 43,500,00 6.21428571%
The Bank of Nova Scoti $ 43,500,00 6.21428571%
Compass Bank, an Alabama Banking Corpora $ 43,500,00 6.21428571%
PNC Bank, National Associatic $ 34,000,00 4.85714285%
Branch Banking and Trust Compa $ 25,000,00 3.57142857%
Regions Banl $ 25,000,00 3.57142857%
Pinnacle National Ban $ 20,000,00 2.85714285%
First Tennessee Bank, National Associa $ 20,000,00 2.85714285%
First Commercial Bank New York Bran $ 5,000,00i 0.71428571%

Total: $  700,000,00 100.0000000C%




Schedule 5.04
Litigation

None.



Schedule 5.06

Environmental Matters

None.



Entity Name
HRT Properties of Texas, Ltd.

HR Acquisition of San Antonio, Ltd.

HR Acquisition | Corporatiol
HR of Carolinas, LLC

HRT of Tennessee In
HR of lowa, LLC
HRT of lllinois, Inc.
HR of Indiana, LLC

HR Acquisition of Pennsylvania, Inc.
HR of Pima, LLC
Pennsylvania HRT, In¢

HRT of Roanoke, Inc
HR of Los Angeles, Ltd.

HR St. Mary’s South MOB SPE, LLC

Schedule 5.07

Material Subsidiaries and Specified Affiliates

Jurisdiction of Organizatio

TX

AL

TN
DE

TN
DE
DE
DE

PA

DE

PA

VA
AL

DE

Ownership
(2)

100% by Healthcare Acquisition of Texi
Inc., which is 100% owned by HR
Acquisition | Corporation, which is 100%
owned by Borrowe

100% by Healthcare Acquisition of Texi
Inc., which is 100% owned by HR
Acquisition | Corporation, which is 100%
owned by Borrowe

100% owned by Borrowe

100% owned by HR Carolinas Holdings,
LLC, which is 100% owned by Borrow

100% owned by Borrowe
100% owned by Borrowe
100% owned by Borrowe

100% owned by HRT of Delaware, Inc.,
which is 100% owned by Borrow

100% owned by HR Acquisition |
Corporation, which is 100% owned by
Borrower

100% owned by Borrowe
100% owned by Borrowe
100% owned by Borrowe

66.67% owned by HR of Los Angeles, |
and 33.33% owned by Kerlan Jobe Ortho-
Clinic, L.P. HR Los Angeles, Inc. is 100
owned by HR Acquisition | Corporation,
which is 100% owned by Borrowe

100% owned by HR Richmond Manager,
LLC, which is 100% owned by Borrow



Lakewood MOB, LLC DE 100% owned by HR of lowa, LLC, which
100% owned by Borrowe

HR Lowry Medical Center SPE, LL DE 100% owned by Borrowe
HR MAC I, LLC DE 100% owned by Borrowe
Clive Wellness Campus Building One, LLC DE 100% owned by HR LADCO Holdings,

LLC, which is 100% owned by HR of low
LLC, which is 100% owned by Borrow

Stevens Pavilion, LLC DE 100% owned by Stevens Pavilion Parent,
LLC, which is 100% owned by HR
Washington MOB Venture, LLC which is
100% owned by HR Acquisition |
Corporation, which is 100% owned by

Borrower

HR Briargate, LLC DE 100% owned by HR Assets, LLC, which is
100% owned by Borrowe

Roseburg Surgery Center, LLC DE 100% owned by HR Oregon MOB Ventu

LLC, which is 100% owned by HR
Acquisition | Corporation, which is 100%
owned by Borrowe

Yakima Valley Subsidiary, LLC DE 100% owned by Yakima Valley Parent,
LLC, which is 100% owned by HR
Washington MOB Venture, LLC, which is
100% owned by HR Acquisition |
Corporation, which is 100% owned by
Borrower

Allenmore C, LLC DE 100% owned by HR Washington MOB
Venture, LLC, which is 100% owned by
HR Acquisition | Corporation, which is
100% owned by Borrowe

(1) There are no Specified Affiliate

(2) There are no outstanding options, warrantstsigf conversion or purchase or any other sinitgats relating to the ownership of the
Material Subsidiaries, except as follows: LADCO MRELC, an entity unaffiliated with the Borroweras the right to purchase up to
20%, in 5% increments, of the equity ownership 8 HADCO Holdings, LLC, which owns 100% of Clive Wieéss Campus Building
One, LLC. The subsidiaries listed under the owripreblumn but not under the Material Subsidiaryucoh do not directly own real
estate assets meeting the Individual Subsidiary.’



Schedule 5.10

Compliance with Laws

None.



Senior Notes due 2014, net of disco
Senior Notes due 2017, net of disco
Senior Notes due 2021, net of disco

Mortgage notes payable, net of discount and inolydi
premium

(1) Principal balances are before discounts or premi

Schedule 5.12

Indebtedness

Principal Loan Balance as
Octobe(rl)14, 2011

264,737,00
300,000,00
400,000,00
219,381,65

@ B B &

Maturity Dates
April 2014

January 201
January 202.
Various from April 2013 to October 2030



Schedule 5.13

Contingent Liabilities

None.



Schedule 5.14
Investments

Borrower holds an investment in Wentworth HoldinigisC, an unconsolidated limited liability comparhat is accounted for under the
cost method and was valued at $1.3 million as R0, 2011



Schedule 9.02
NOTICE ADDRESSES
Credit Parties:

Healthcare Realty Trust Incorporated
3310 West End Avenue

Suite 700

Nashville, Tennessee 372

Attention: John M. Bryant, Ji
Telephone (615) 26¢-8175
Facsimile No.(615) 46:-7739

Administrative Agent:

For payments and Requests for Credit Extensions:

Wells Fargo Bank, National Association

608 2nd Avenue S., 11 Floor

Minneapolis, Minnesota 55402

Attention: Kimberly Perreaul- Disbursement Administratc
Telephone (612) 31¢-3738

Facsimile: (866) 498802

Email: Kimberly.g.perreault@wellsfargo.co

Wiring Instructions:

Wells Fargo Bank, National Association
Minneapolis, Minnesota

ABA No.: 053000219

Account No.: 01459670123418

Account Name: Wells Fargo Bank

Ref: Healthcare Realty Trust Incorporated
Attention: Kimberly Perreau



For all other notices:

Wells Fargo Bank, National Association
2859 Paces Ferry Road, Suite 1200
Atlanta, Georgia 30339

Attention: Loan Administration Manage
Telephone (770) 43:-3800

Facsimile: (770) 43'-2262

With a copy to:

Alston & Bird LLP

1201 West Peachtree Street
Atlanta, Georgia 30309
Attention: Paul M. Cushinc
Telephone (404) 88:-7578
Facsimile: (404) 88-4777



EXHIBIT 1.01

TRANSFER AUTHORIZER DESIGNATION
(For Disbursement of Loan Proceeds by Funds Trajsfe

0O NEWDO REPLACE PREVIOUS DESIGNATIONO ADD O CHANGE[O DELETE LINE NUMBER O INITIAL
LOAN DISBURSEMENT

The following representatives of HEALTHCARE REALTMRUST INCORPORATED (thé&Borrower ") are authorized to request the
disbursement of proceeds of the Loans and inifiatds transfers for Loan Number assigned to the unsecured revolving credit
facility evidenced by the Credit Agreement dateddDer [ ], 2011 (théCredit Agreement ") by and among the Borrower, each of the
financial institutions initially a signatory thecetogether with their assignees under Section @t@reof (thé'Lenders "), Wells Fargo Bank
National Association, as the Administrative Agemt the Lenders (th*Administrative Agent "), and the other parties thereto. The
Administrative Agent is authorized to rely on tliansfer Authorizer Designation until it has re@sha new Transfer Authorizer Designation
signed by the Borrower, even in the event that@mall of the foregoing information may have chathg@apitalized terms used herein that
not defined shall have the meanings given to sechd in the Credit Agreement.

Maximum Wire

Amount

Name Title !
1.
2.
3.
4.
5.
Initial Loan Disbursement Authorization [0 Not Applicable 0 Applicable — The Administrative Agent is hereby authorized toegat
wire transfer instructions from (ie. specify title company escrow) to be delivendd,fax, email, letter or other method, to the
Administrative Agent for title/escrow # and/or loan # . Said instructions shmdlude the title/escrow company’s Receiving Party

Account Name, city and state, Receiving Party AccdNumber, the Administrative Agent’s (ABA) Routitdumber, Maximum Transfer
Amount required, Borrower’s name, title order/escraumber to which the Administrative Agent shatlduthe Initial Loan Disbursement
under the loan number referenced above. The anvdwaid transfer shall not exceed $ . Borpacknowledges and agrees that the
acceptance of and wire transfer of funds by the ivigtrative Agent in accordance with the title/@sgrcompany instructions shall be
governed by this Transfer Authorizer Designatiomf@nd any other Loan Documents. The Administrafigent shall not be further requir

to confirm said wiring instructions received froithefescrow company with the Borrower. This Initiadan Disbursement Authorization is in
effect until a new authorization request shall dguired. The Borrower shall instruct title/escraympany via a separate letter, to deliver said
wiring instructions in writing, directly

! Maximum Wire Amount may not exceed the Loan Amo



to the Administrative Agent at its address. TherBaer also hereby authorizes the Administrative ®{ge attach a copy of the title/escrow
company’s written wire instructions to this Transfaithorizer Designation form upon receipt of saistructions.

Beneficiary Bank and Account Holder Information

1.
Transfer Funds to (Receiving Party AccourName):
Receiving Party Account Number:
Receiving Bank Name, City and Statt Receiving Banl
Routing (ABA)
Number
Maximum Transfer Amount:
Further Credit Information/Instructions:
2.
Transfer Funds to (Receiving Party AccourName):
Receiving Party Account Number
Receiving Bank Name, City and Stat¢ Receiving Banl
Routing (ABA) Number
Maximum Transfer Amount:
Further Credit Information/Instructions:
3.

Transfer Funds to (Receiving Party AccourName):
Receiving Party Account Number

Receiving Bank Name, City and State: Receiving Bank
Routing (ABA) Number
Maximum Transfer Amount:

Further Credit Information/Instructions:



Date: , 20
“BORROWER”
HEALTHCARE REALTY TRUST INCORPORATED

By:
Name:
Title:

[Signature Page to Transfer Authorizer Designat



Exhibit 2.02
FORM OF LOAN NOTICE

Date: , 201
To: Wells Fargo Bank, National Association, as Admisitve Agent

Re: Credit Agreement (as amended, modified, supphted and extended from time to time, the “ CrAditeement’) dated as of October
, 2011 among Healthcare Realty Trust Incorpataa Maryland corporation (the “ Borrow@rthe Lenders identified therein, and
Wells Fargo Bank, National Association, as Admigigve Agent. Capitalized terms used but not otlieewlefined herein have the
meanings provided in the Credit Agreem

Ladies and Gentlemen:
The undersigned hereby requests (select one):
O A Borrowing O A Continuatior O A Conversior

Of Revolving Loans:

a Borrowing of Swing Line Loans:
On: , 201 (which is a Busia®ay).
2. Inthe amount of:

1. On: , 201 (which is a Busiad®ay).

2. Inthe amount of:

3. Comprised of: (Type of Loa

4.  For Eurodollar Rate Loans: with an Interest Pedbd months
O

1.

With respect to any Borrowing or any conversiorcantinuation requested herein, the undersignedoBanr hereby represents and warrants
that (a) in the case of Revolving Loans, such rsgoemplies with the requirements of Section 2.pafdahe Credit Agreement, in the case of
Swing Line Loans, such request complies with tlgaiirements of Section 2.01(c) of t



Credit Agreement, (b) each of the conditions sehfim Section 2.02 of the Credit Agreement haverbsatisfied on and as of the date of such
Borrowing or such conversion or continuation andlie conditions referenced in subsections (b)ubho(e) of Section 4.02 of the Credit
Agreement have been satisfied on or prior to tiop@sed date of the requested Extension of Credit.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



HEALTHCARE REALTY TRUST
INCORPORATED, a Maryland corporatic

By:

Name
Title:



Exhibit 2.131
FORM OF REVOLVING NOTE

$ October , 201
FOR VALUE RECEIVED, the undersigned, HEALTHCARE RERY TRUST INCORPORATED (the “Borrower”), hereby
unconditionally promises to pay to the order of (the “Lender”), in care of Wellafgo Bank, National Association, as
Administrative Agent (the “Administrative Agento Wells Fargo Bank, National Association, 608 2 eAue S., 11" Floor, Minneapolis,
Minnesota 55402, or at such other address as magdwmfied by the Administrative Agent to the Baveay, the principal sum of AND
/100 DOLLARS ($ ), or such lesseramt as may be the then outstanding and unpaidcidmalaf all Revolving Loans made by the

Lender to the Borrower pursuant to, and in accacdamith the terms of, the Credit Agreement.

The Borrower further agrees to pay interest at effide, in like money, on the unpaid principal aimé owing hereunder from time to
time on the dates and at the rates and at the Spesfied in the Credit Agreement.

This Note is one of the “Revolving Notes” refertedn the Credit Agreement dated as of October2011 (as amended, restated,
supplemented or otherwise modified from time toetithe “Credit Agreement”), by and among the Boenwhe financial institutions party
thereto and their assignees under Section 9.08dhehe Administrative Agent, and the other partieereto, and is subject to, and entitled to,
all provisions and benefits thereof. Capitalizednt® used herein and not defined herein shall Havedspective meanings given to such te
in the Credit Agreement. The Credit Agreement, agnather things, (a) provides for the making of Rewg Loans by the Lender to the
Borrower from time to time in an aggregate amouwitta exceed at any time outstanding the Dollaramhdirst above mentioned, (b) permits
the prepayment of the Loans by the Borrower suligecertain terms and conditions and (c) proviadegte acceleration of the Revolving
Loans upon the occurrence of certain specified tsven

The Borrower hereby waives presentment, demandggirand notice of any kind. No failure to exercesed no delay in exercising any
rights hereunder on the part of the holder herkafl ®perate as a waiver of such rights.

Time is of the essence for this Nc



THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK APPLICABLE TO CONTRACTS EXECUTED, AND TO BE ALY PERFORMED, IN SUCH STATE.

[Signature on Following Pag



IN WITNESS WHEREOF, the undersigned has executeddativered this Revolving Note under seal as efdhte first written above.

HEALTHCARE REALTY TRUST
INCORPORATED, a Maryland corporatic

By:
Name:
Title:




Exhibit 2.132
FORM OF SWING LINE NOTE

$ October , 201

FOR VALUE RECEIVED, the undersigned, HEALTHCARE RERY TRUST INCORPORATED (the “Borrower”), hereby pnises
to pay to the order of WELLS FARGO BANK, NATIONAL2SOCIATION (the “Swing Line Lender”) to its addrests608 2¢ Avenue S.,
11t Floor, Minneapolis, Minnesota 55402, or at soitter address as may be specified by the Swing lLémeler to the Borrower, the
principal sum of AND NO/100 DOLLARS ($ ) (or such lesser amount as shall etieahggregate unpaid principal amount of
Swing Line Loans made by the Swing Line Lendeh®Borrower under the Credit Agreement), on thesland in the principal amounts
provided in the Credit Agreement, and to pay irgeam the unpaid principal amount owing hereundethe rates and on the dates provide
the Credit Agreement.

The date, amount of each Swing Line Loan, and paginent made on account of the principal therdwfll e recorded by the Swing
Line Lender on its books and, prior to any transfethis Note, endorsed by the Swing Line Lendettenschedule attached hereto or any
continuation thereof, provideatiat the failure of the Swing Line Lender to madyg auch recordation or endorsement shall not affext
obligations of the Borrower to make a payment wtiea of any amount owing under the Credit Agreemoemiereunder in respect of the
Swing Line Loans.

This Note is the “Swing Line Note” referred to hetCredit Agreement dated as of October , Z88Bmended, restated,
supplemented or otherwise modified from time toetithe “Credit Agreement”), by and among the Boenwhe financial institutions party
thereto and their assignees under Section 9.0@dhehe Administrative Agent, and the other partieereto, and evidences Swing Line Lc
made to the Borrower thereunder. Terms used bubtherwise defined in this Note have the respectieanings assigned to them in the
Credit Agreement.

The Credit Agreement provides for the acceleravibtihe maturity of this Note upon the occurrenceettain events and for
prepayments of Swing Line Loans upon the termscanditions specified therein.

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK APPLICABLE TO CONTRACTS EXECUTED, AND TO BE AWLY PERFORMED, IN SUCH STATE



The Borrower hereby waives presentment for paynuamand, notice of demand, notice of non-paymentept, notice of protest and
all other similar notices.

Time is of the essence for this Note.

[Signature on Following Pag



IN WITNESS WHEREOF, the undersigned has executeddativered this Swing Line Note under seal aefdate first written abov

HEALTHCARE REALTY TRUST
INCORPORATED, a Maryland corporatic

By:
Name:
Title:




Exhibit 6.01
FORM OF COMPLIANCE CERTIFICATE

Financial Statement Date: , 201
To: Wells Fargo Bank, National Association, as Admisitve Agent

Re: Credit Agreement (as amended, modified, supphted and extended from time to time, the “ CrAditeement’) dated as of October
, 2011 among Healthcare Realty Trust Incorpataa Maryland corporation (the “ Borrow@rthe Lenders identified therein, and
Wells Fargo Bank, National Association, as Admigigve Agent. Capitalized terms used but not otlieewlefined herein have the
meanings provided in the Credit Agreem

Ladies and Gentlemen:

The undersigned Responsible Officer hereby cestiig of the date hereof that [he/she] is the  of the Borrower, and that, in [his/her]
capacity as such, [he/she] is authorized to exesmudedeliver this Certificate to the Administratikgent on the behalf of the Borrower, and
that:

[Use following paragraph 1 for fiscal year-end fical statements:]

[1. [Attached hereto as Schedulare the] [The] year-end audited financial statemeaduired by Section 6.01(aj the Credit
Agreement for the fiscal year of the Borrower endsaf the above date, together with the reportagmtion of an independent certified
public accountant required by such section [haenhmectronically delivered to the Administrativgekit pursuant to the conditions set forth
in Section 6.0Df the Credit Agreement].]

[Use following paragraph 1 for fiscal quarter-eimhficial statements:]

[1. [Attached hereto as Schedulare the] [The] unaudited financial statements negliby Section 6.01(lf the Credit Agreement for
the fiscal quarter of the Borrower ended as ofaheve date [have been electronically delivereti¢otdministrative Agent pursuant to the
conditions set forth in Section 6.01the Credit Agreement]. Such financial stateméaitty present the financial condition, results of
operations and cash flows of the Consolidated Giowgzcordance with GAAP as at such date and foh period, subject only to normal
yearend audit adjustments and the absence of footi



2. The undersigned has reviewed and is familiahn it terms of the Credit Agreement and has madea®caused to be made, a
detailed review of the transactions and conditforafcial or otherwise) of each member of the Ctidated Group during the accounting
period covered by the attached financial statements

3. Areview of the activities of each member of @ensolidated Group during such fiscal period hesenbmade under the supervision of
the undersigned with a view to determining whethaing such fiscal period the Credit Parties hasdggmed and observed all their
respective Obligations under the Credit Documearid,

[select one:]

[to the best knowledge of the undersigned durirghdiscal period, each of the Credit Parties hatopmed and observed each covenant and
condition of the Credit Documents applicable tp it.

[or]

[the following covenants or conditions have notrbperformed or observed and the following is adistach such Default and its nature and
status:]

4. The representations and warranties of the CRatties contained in the Credit Agreement, angro@redit Document or any other
certificate or document furnished at any time ur@tén connection with the Credit Documents, avetand correct on and as of the date
hereof, except to the extent that such representatind warranties specifically refer to an eadste, in which case they are true and correct
as of such earlier date.

5. The financial covenant analyses and informadigtrforth on Scheduletiereto are true and accurate on and as of theotitties
Certificate.

6. The Borrowe's Debt Ratings are as follow



IN WITNESS WHEREOF, the undersigned has executisdQhrtificate as of , 201

HEALTHCARE REALTY TRUST
INCORPORATED, a Maryland corporatic

By:

Name:
Title:



[Schedule 1
[YEAR-END AUDITED FINANCIAL STATEMENTS]

[UNAUDITED QUARTERLY FINANCIAL STATEMENTS]]



Schedule [1][2]
FINANCIAL COVENANT ANALYSES AND INFORMATION



Exhibit 6.20
FORM OF GUARANTY
THIS GUARANTY AGREEMENT, dated as of , 201 (this “ Guaranty is given by

Each of the Persons identified as a “Guarantorthensignature pages hereto and from time to tinmegbas a Guarantor hereunder (the
“ Guarantors)); in favor of;

() WELLS FARGO BANK, NATIONAL ASSOCIATION, in itscapacity as administrative agent (in such capattigy;’ Administrative
Agent”) for the Lenders under the Credit Agreement daiedf October , 2011 (as amended, modifigghlemented and extended from
time to time, the “ Credit Agreemef)tamong Healthcare Realty Trust Incorporated, ayldad corporation (the “ Borrowé}, the lenders
identified therein (the “ Lendef$ and the Administrative Agent; and (ii) THE LENBES. Capitalized terms used but not otherwise dédfine
herein shall have the meanings provided in the iCAgteement.

RECITALS:

WHEREAS, pursuant to the Credit Agreement, the leesithave agreed, subject to certain terms and thamslito make available Loa
and Letters of Credit to the Borrower;

WHEREAS, each of the Guarantors is a direct omraaliwholly-owned subsidiary or Specified Affiliabé the Borrower; and

WHEREAS, in connection with the Credit Agreemehg Lenders have required, among other things, ebitte Guarantors to
guarantee all of the Borrower’s obligations arisimgler the Credit Agreement and the other Credaubtents referred to therein;

NOW, THEREFORE, for and in consideration of theai®mn and delivery by the Lenders of the Crediteament, and other good and
valuable consideration, receipt whereof is heretignawledged, each Guarantor hereby agrees as fllow

1. Guarantee of Paymenthe Guarantors hereby irrevocably and uncondiflpmguarantee, as primary obligors and not measly
surety on a joint and several basis, to the Adrtratize Agent and the Lenders the prompt paymehgéndue, by acceleration or otherwise,
of the Indebtedness. For the purposes hereof,éhtatines’ shall mean, without duplication, all Obligatioakthe Borrower (including
interest accruing after an event of bankruptcynepivency, regardless of whether such interedtasiad as a claim under the Bankruptcy
Code) to the Lenders and the Administrative Agefignever arising, under the Credit Agreement, thedlor the other Credit Documents.
The guaranty of the Guarantors as set forth ingbddion is a guaranty of payment and not of cotiec




Notwithstanding any provision to the contrary caméa herein or in any other of the Credit Documegtits obligations of each
Guarantor hereunder shall be limited to an aggesgatount equal to the largest amount that wouldearater its obligations hereunder sub
to avoidance under Section 548 of the United StAsekruptcy Code or any comparable provisions gfaplicable state law.

2. Release of Collateral, Parties Liable, &ach of the Guarantors agrees that the whole opartyf the security now or hereafter held
for the Indebtedness may be exchanged, compronisledsed or surrendered from time to time; thaheethe Administrative Agent nor tl
Lenders shall have any obligation to protect, peyfgecure or insure any Liens now or hereaftat f@lthe Indebtedness or the properties
subject thereto; that the time or place of paynoéiie Indebtedness may be changed or extendedate or in part, to a time certain or
otherwise, and may be renewed or accelerated, alendr in part; that the Borrower may be grantetlilgences generally; that any provisi
of the Credit Documents or any other documents@eelcin connection with this transaction, may balified, amended or waived; that any
party liable for the payment of the Indebtednesy beagranted indulgences or released; and thatlepgsit balance for the credit of the
Borrower or any other party liable for the paymehthe Indebtedness or liable upon any securitsefioe may be released, in whole or in p
at, before and/or after the stated, extended @laated maturity of the Indebtedness, all withmttce to or further assent by the Guarantors,
who shall remain bound thereon, notwithstandingsutch exchange, compromise, surrender, extengoawal, acceleration, modification,
indulgence or release.

3. Waiver of Rights Each of the Guarantors expressly waives: (akaaif acceptance of this Guaranty by the AdmintisgaAgent anc
the Lenders and of all extensions of credit toBberower by the Administrative Agent or any Lend@r} presentment and demand for
payment of any of the Indebtedness; (c) protestatide of dishonor or of default to such Guarawtoro any other party with respect to the
Indebtedness or with respect to any security theréd) notice of the Administrative Agent or angrider obtaining, amending, substituting
for, releasing, waiving or modifying the Indebtedsgany security interest, Liens, or the encumtasumow or hereafter securing the
Indebtedness, or the Administrative Agent’s or hagder’s subordinating, compromising, dischargingeteasing such security interests,
Liens or encumbrances; (e) all other notices tactvsuch Guarantor might otherwise be entitleddéinand for payment under this Guaranty;
and (g) any right to assert against the Administeafgent or any Lender, as a defense, counterclsétroff, or crosslaim any defense (leg
or equitable), set-off, counterclaim or claim whairch Guarantor may now or hereafter have agdiesAtiministrative Agent or any Lender
or the Borrower, but such waiver shall not prevanth Guarantor from asserting against the Admatise Agent or any Lender in a separate
action, any claim, action, cause of action, or dearthat such Guarantor might have, whether or rising out of this Guarant



4. Primary Liability of GuarantorsEach of the Guarantors agrees that this Guaraagybe enforced by the Administrative Agent and
the Lenders without the necessity at any time sdméng to or exhausting any other security oratellal and without the necessity at any time
of having recourse to the Notes or any collateoa¥ or hereafter securing the Indebtedness or otkenand each of the Guarantors hereby
waives the right to require the Administrative Agand the Lenders to proceed against the Borrowany other person (including a co-
guarantor) or to require the Administrative Agentldhe Lenders to pursue any other remedy or emfany other right. In addition, each of
the Guarantors hereby waives and renounces angllnghts it has or may have for subrogation, maéy, reimbursement or contribution
against the Borrower for amounts paid under thiar&uty. This waiver is expressly intended to prétiea existence of any claim in respect
of such subrogation, indemnity, reimbursement artrioution by a Guarantor against the estate oBiweower within the meaning of
Section 101 of the United States Bankruptcy Codd,ta prevent such Guarantor from being deemedealitor” of the Borrower in respect
such subrogation, indemnity, reimbursement or doution within the meaning of Section 547(b) of theited States Bankruptcy Code in the
event of a subsequent case involving the Borroach of the Guarantors further agrees that nottiamgained herein shall prevent the
Administrative Agent or the Lenders from suing ba Notes or foreclosing its security interest irLi@n on any collateral now or hereafter
securing the Indebtedness or from exercising angraights available to the Administrative Agentloe Lenders under the Notes, or any
other instrument of security if neither the Borrower the Guarantors timely perform the obligatiohshe Borrower thereunder, and the
exercise of any of the aforesaid rights and thepietion of any foreclosure proceedings shall natstibute a discharge of any Guarantor’'s
obligations hereunder; it being the purpose anehindf each of the Guarantors that such Guaranvbtigations hereunder shall be absolute,
independent and unconditional under any and auaistances. Neither the Guarantors’ obligationsutids Guaranty nor any remedy for
the enforcement thereof shall be impaired, modjfeddnged or released in any manner whatsoeven by@airment, modification, change,
release or limitation of the liability of the Bower, by reason of the Borrower’s bankruptcy or imency or by reason of the invalidity or
unenforceability of all or any portion of the Indetiness. Each of the Guarantors acknowledgesiaaetm “Indebtedness” as used herein
includes any payments made by the Borrower to tth@iAistrative Agent or any Lender and subsequeettpvered by the Borrower or a
trustee for the Borrower pursuant to the Borrowbeskruptcy or insolvency and that the guarantyasth of the Guarantors hereunder shall
be reinstated to the extent of such recovery.

5. Attorneys Fees and Costs of Collectioff at any time or times after the occurrencerotaent of Default the Administrative Agent
or the Lenders employ counsel to pursue collectmimtervene, to sue for enforcement of the telergof or of the Notes, or to file a petiti
complaint, answer, motion or other pleading in auif or proceeding relating




this Guaranty or the Notes, then in such evenffdle reasonable attorneys’ fees relating theshtdl be an additional liability of the
Guarantors to the Administrative Agent and the lexadhereunder, payable on demand.

6. Security Interests and Setofis security for such Guarantor’s obligations leder, each Guarantor agrees that in the event such
Guarantor fails to pay its obligations hereundeemwdue and payable under this Guaranty, (a) asyaf Guarantor’'s assets of any kind,
nature or description (including, without limitatiodeposit accounts) in the possession, controlistody of the Administrative Agent or any
Lender may, without prior notice (but promptly confed in writing by the Administrative Agent or sutender, as applicable, to such
Guarantor, providethat failure to provide such written confirmatioillwot affect the liabilities of such Guarantorrbender) to such
Guarantor, be reduced to cash or the like and epply the Administrative Agent or such Lender idugtion or payment of such Guarantor’s
obligations hereunder; and (b) the AdministrativgeAt and each Lender shall have the right, immelgiaind without further action by them,
to set off pro tantagainst the Indebtedness all money owed by the Aidimative Agent or such Lender in any capacitguoh Guarantor,
whether or not due, and the Administrative Agernsuech Lender shall be deemed to have made a chgagest any such money immediately
upon the occurrence of such obligation becomingelasn though such charge is made or entered diothles of the Administrative Agent or
such Lender subsequent thereto; providedwever, that neither the Administrative Agent or the Lendhall exercise the rights under this
Section 6 without the prior written consent of Bequired Lenders exercised in their sole discretion

7. Term of Guarantee; WarrantieShis Guaranty shall continue in full force anékef until the Indebtedness is fully and indefelsib
paid, performed and discharged and all Commitmenter the Credit Agreement shall have been termihdthis Guaranty covers the
Indebtedness whether presently outstanding omarsilbsequent to the date hereof including all artsoadvanced by the Administrative
Agent or any Lender in stages or installments. Eaghrantor warrants and represents to the Adméniger Agent (i) that such Guarantor is a
corporation duly incorporated, validly existing aindyood standing under the laws of its jurisdictaf incorporation, (ii) that such Guarantor
has all corporate powers and all material governiaidicenses, authorizations, consents and appaeguired to carry on its business as |
conducted, (iii) that the execution and deliverysimgh Guarantor of this Guaranty and the otheriCBatuments to which it is a party and
the performance by such Guarantor of its obligatioareunder and thereunder are within the corpp@ter of such Guarantor, have been
duly authorized by all necessary corporate actiequire no action by or in respect of, or filinghyiany governmental body, agency or
official (except for any such action or filing thas been taken and is in full force and effect) @m not contravene, or constitute a default
under, any provision of applicable law or regulatar of the certificate of incorporation or bylages other constitutional documents) of such
Guarantor or of any material agreement, judgmeiinction, order, decree, or other material insgatrbinding upon such Guarantor or re
in the creation or imposition (other than pursuarthe Credit Documents) of any Lien




any asset of such Guarantor and (iv) that this &usrand the other Credit Documents to which sughr@ntor is a party constitute valid and
binding agreements of such Guarantor and, whenuts@@nd delivered will constitute valid and birglobligations of such Guarantor
enforceable in accordance with their terms.

8. Further Representations and Warrantieach Guarantor agrees that the AdministrativenAgad the Lenders will have no obligati
to investigate the financial condition or affaifstloe Borrower for the benefit of such Guarantor twoadvise such Guarantor of any fact
respecting, or any change in, the financial coaditir affairs of the Borrower which might come e knowledge of the Administrative Ag:
or any Lender at any time, whether or not the Adstriative Agent or any Lender knows or believedas reason to know or believe that any
such fact or change is unknown to such Guarantaright (or does) materially increase the risk afrsGuarantor as guarantor or might (or
would) affect the willingness of such Guarantocemtinue as guarantor with respect to the Indelgssin

9. Additional Liability of GuarantorsIf any Guarantor is or becomes liable for anyelnt:dness owing by the Borrower to the
Administrative Agent or any Lender by endorsemearitberwise other than under this Guaranty, suaility shall not be in any manner
impaired or reduced hereby but shall have all ledsame force and effect it would have had if Gusranty had not existed and such
Guarantor’s liability hereunder shall not be in angnner impaired or reduced thereby.

10. Cumulative RightsAll rights of the Administrative Agent and thenders hereunder or otherwise arising under anyrdeats
executed in connection with or as security forltidebtedness are separate and cumulative and mayrseed separately, successively or
concurrently, or not pursued, without affectindioniting any other right of the Administrative Ageor any Lender and without affecting or
impairing the liability of the Guarantors.

11. Usury. Notwithstanding any other provisions herein covdd, no provision of this Guaranty shall requirgpermit the collection
from any Guarantor of interest in excess of theimarn rate or amount that such Guarantor may beinedjor permitted to pay pursuant to
any applicable law. In the event any such integesbllected, it shall be applied in reduction o (Guarantor’s obligations hereunder, and the
remainder of such excess collected shall be reduiméhe Guarantors once such obligations have halgrsatisfied.

12. The Administrative Agentin acting under or by virtue of this Guarantye #dministrative Agent shall be entitled to all tights,
authority, privileges and immunities provided irtidle VIII of the Credit Agreement, all of which @visions are incorporated by reference
herein with the same force and effect as if sehfberein. Each of the Guarantors hereby reledseadministrative Agent from any liability
for any act or omission relating to this Guaraetycept such as may result from the Administratigerit’s gross negligence or willful
misconduct



13. Successors and Assignshis Guaranty shall be binding on and enforceabkanst each Guarantor and its successors amhassi
This Guaranty is intended for and shall inure ®tienefit of the Administrative Agent and each Lemahd each and every person who shall
from time to time be or become the owner or hotifeany of the Indebtedness, and each and everserefe herein to “Administrative Agent”
or “Lender” shall include and refer to each andrgweiccessor or assignee of the Administrative Agemany Lender at any time holding or
owning any part of or interest in any part of thddbtedness. This Guaranty shall be transferalleegotiable with the same force and
effect, and to the same extent, that the Indebtglisgransferable and negotiable, it being undedsand stipulated that upon assignment or
transfer by the Administrative Agent or any Lendéany of the Indebtedness the legal holder or ewhéhe Indebtedness (or a part thereof
or interest therein thus transferred or assignethéyAdministrative Agent or any Lender) shall (eptas otherwise stipulated by the
Administrative Agent or any such Lender in its gasient) have and may exercise all of the rightatgdito the Administrative Agent or st
Lender under this Guaranty to the extent of that @or interest in the Indebtedness thus assigmérhnsferred to said person. Each
Guarantor expressly waives notice of transfer sigagnent of the Indebtedness, or any part theoeadf the rights of the Administrative
Agent or any Lender hereunder. Failure to giveagowill not affect the liabilities of the Guarargdrereunder.

14. Application of PaymentsThe Administrative Agent and each Lender shablyapny payments received pursuant to this Guarasty
set forth in Section 7.02 of the Credit Agreement.

15. Madifications. This Guaranty and the provisions hereof may langkd, discharged or terminated only by an instrrmewriting
signed by each of the Guarantors affected therabtiyttee Administrative Agent.

16. Discharge and Releask the event that (i) any Guarantor is sold agemplated by Section 6.08(b) of the Credit Agreetne
(i) this Guaranty or any portion hereof is relehss contemplated by Section 9.01(a)(vi) of thed@regreement or (iii) the Indebtedness
shall have been paid in full and the obligationshef Lenders to extend credit to the Borrower uitkderCredit Agreement shall have
terminated, the Administrative Agent, on behalftaf Lenders, shall discharge and release the rél&@aarantor(s) from all of its obligations
under this Guaranty. Upon any such release antialige, the Administrative Agent, on behalf of trenters, will execute and deliver to the
relevant Guarantor(s) such documents as such Goafgshall reasonably request to evidence susthdige and release.

17.Natices. All communications provided for herein shall bade as set forth in Section 9.02 of the Credit Agrent.



18. Severability If any provision of this Guaranty is held to Hegal, invalid or unenforceable, (a) the legalitglidity and
enforceability of the remaining provisions of tsiaranty shall not be affected or impaired theraty (b) the parties shall endeavor in good
faith negotiations to replace the illegal, invatidunenforceable provisions with valid provisiohe £conomic effect of which comes as close
as possible to that of the illegal, invalid or uftgneable provisions. The invalidity of a provisiona particular jurisdiction shall not invalidi
or render unenforceable such provision in any gilmésdiction.

19. Applicable Law; Consent to Jurisdiction and MenwWaiver of Jury Trial

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

(b) SUBMISSION TO JURISDICTION EACH OF THE UNDERSIGNED GUARANTORS IRREVOCABLY ADI
UNCONDITIONALLY AGREES THAT IT WILL NOT COMMENCE ANY ACTION, LITIGATION OR PROCEEDING OF ANY KIND
OR DESCRIPTION, WHETHER IN LAW OR EQUITY, WHETHERICONTRACT OR IN TORT OR OTHERWISE, AGAINST THE
ADMINISTRATIVE AGENT, ANY LENDER OR ANY RELATED PARTY OF THE FOREGOING IN ANY WAY RELATING TO THIS
GUARANTY OR ANY OTHER CREDIT DOCUMENT OR THE TRANSBTIONS RELATING HERETO OR THERETO, IN ANY
FORUM OTHER THAN THE COURTS OF THE STATE OF NEW Y®FRSITTING IN NEW YORK COUNTY, AND OF THE UNITED
STATES DISTRICT COURT OF THE SOUTHERN DISTRICT OFEN YORK, AND ANY APPELLATE COURT FROM ANY
THEREOF, AND EACH OF THE PARTIES HERETO IRREVOCABLAND UNCONDITIONALLY SUBMITS TO THE JURISDICTION
OF SUCH COURTS AND AGREES THAT ALL CLAIMS IN RESPHGOF ANY SUCH ACTION, LITIGATION OR PROCEEDING
MAY BE HEARD AND DETERMINED IN SUCH NEW YORK STATECOURT OR, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF THBARTIES HERETO AGREES THAT A FINAL JUDGMENT IN AN
SUCH ACTION, LITIGATION OR PROCEEDING SHALL BE CONGJSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS
BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROYED BY LAW. NOTHING IN THIS GUARANTY OR IN ANY
OTHER CREDIT DOCUMENT SHALL AFFECT ANY RIGHT THAT HE ADMINISTRATIVE AGENT OR ANY LENDER MAY
OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RRATING TO THIS GUARANTY OR ANY OTHER CREDIT
DOCUMENT AGAINST ANY OF THE UNDERSIGNED GUARANTOR®R THEIR PROPERTIES IN THE COURTS OF ANY
JURISDICTION. THE CHOICE OF FORUM SET FORTH IN THEECTION SHALL NOT BE DEEMED TO PRECLUDE THE
BRINGING OF ANY ACTION BY THE ADMINISTRATIVE AGENTOR ANY LENDER OR THE ENFORCEMENT BY THE
ADMINISTRATIVE AGENT OR ANY LENDER OF ANY JUDGMENTOBTAINED IN SUCH FORUM IN ANY OTHER
APPROPRIATE JURISDICTION.

(c) WAIVER OF VENUE. EACH OF THE UNDERSIGNED GUARANTORS IRREVOCABLY ADUNCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABE LAW, ANY OBJECTION THAT IT MAY NOW OR
HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTIONDR PROCEEDINC




ARISING OUT OF OR RELATING TO THIS GUARANTY OR ANYOTHER CREDIT DOCUMENT IN ANY COURT REFERRED TO
IN PARAGRAPH (B) OF THIS SECTION. EACH OF THE PARES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, THE DEFENSE ORN INCONVENIENT FORUM TO THE MAINTENANCE OF
SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.

(d) SERVICE OF PROCESSEACH OF THE UNDERSIGNED GUARANTORS IRREVOCABLY OQGSENTS TO SERVICE OF
PROCESS IN THE MANNER PROVIDED FOR NOTICES IN SEON 17ABOVE. NOTHING IN THIS GUARANTY WILL AFFECT
THE RIGHT OF ANY PARTY HERETO TO SERVE PROCESS INNX OTHER MANNER PERMITTED BY APPLICABLE LAW.

(e) WAIVER OF JURY TRIAL. EACH OF THE UNDERSIGNED GUARANTORS HEREBY IRREV@BLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGIT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF ORELATING TO THIS GUARANTY OR ANY OTHER CREDIT
DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY ORHEREBY (WHETHER BASED ON CONTRACT, TORT C
ANY OTHER THEORY). EACH OF THE UNDERSIGNED GUARANTRS (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT
OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED,RESSLY OR OTHERWISE, THAT SUCH OTHER PERSON
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFRCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES
THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUED TO ENTER INTO THIS CREDIT AGREEMENT AND THE
OTHER CREDIT DOCUMENTS BY, AMONG OTHER THINGS, THRUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION.

20. Headings The headings in this instrument are for convergenf reference only and shall not limit or othessvaffect the meaning
of any provisions hereof.

21. CounterpartsThis Guaranty may be executed in any number oft@parts and by different parties hereto on sgpaounterparts,
each constituting an original, but all together and the same instrument.

22. Rights of the Required Lenderall rights of the Administrative Agent hereundémot exercised by the Administrative Agent, may
be exercised by the Required Lenders.

23. Entire AgreementTHIS GUARANTY AND THE OTHER CREDIT DOCUMENTS RERESENT THE FINAL AGREEMENT
AMONG THE PARTIES AND MAY NOT BE CONTRADICTED BY EVDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ERIO UNWRITTEN ORAL AGREEMENTS AMONG THE
PARTIES.




IN WITNESS WHEREOF, each of the Guarantors hasexitisis Guaranty to be duly executed as of the fitateabove written.

[GUARANTOR],
a , as Guarantc

By:

Name:
Title:



Exhibit 9.07
FORM OF ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (this “ Assignmerd Assumptior?) is dated as of the Effective Date set forth mebnd is entered
into by and between [the][each] Assignor identifiedtem 1 below ([the][each, an] “ Assignrand [the][each] Assignee identified in item 2
below ([the][each, an] “ Assignég [It is understood and agreed that the rightd abligations of [the Assignors][the Assignees]ewerder
are several and not joint.] Capitalized terms usgdhot defined herein shall have the meaningsngieeghem in the Credit Agreement
identified below (the “ Credit Agreemet)t receipt of a copy of which is hereby acknowleddy the Assignee. The Standard Terms and
Conditions set forth in Annex 1 attached heretoh@reby agreed to and incorporated herein by neéerand made a part of this Assignment
and Assumption as if set forth herein in full.

For an agreed consideration, [the][each] Assigrmoeby irrevocably sells and assigns to [the As@&{jtiee respective Assignees], and
[the][each] Assignee hereby irrevocably purchasesassumes from [the Assignor][the respective Assig], subject to and in accordance
with the Standard Terms and Conditions and the iCAggteement, as of the Effective Date insertedh®sy Administrative Agent as
contemplated below (i) all of [the Assignor’s][thespective Assignors’] rights and obligations ts apacity as a Lender][their respective
capacities as Lenders] under the Credit Agreemahibay other documents or instruments deliveredyaunt thereto to the extent related to
the amount and percentage interest identified belioall of such outstanding rights and obligatiofifthe Assignor][the respective Assignc
under the respective facilities identified belowc{uding, without limitation, the Letters of Creditd the Swing Line Loans included in such
facilities) and (i) to the extent permitted to &esigned under applicable law, all claims, suasises of action and any other right of [the
Assignor (in its capacity as a Lender)][the respechssignors (in their respective capacities asdses)] against any Person, whether known
or unknown, arising under or in connection with @redit Agreement, any other documents or instrumédelivered pursuant thereto or the
loan transactions governed thereby or in any wagth@n or related to any of the foregoing, inclgdiout not limited to, contract claims, tort
claims, malpractice claims, statutory claims ar@tier claims at law or in equity related to tights and obligations sold and assigned
pursuant to clause (i) above (the rights and obtiga sold and assigned by [the][any] Assignortie]lany] Assighee pursuant to clauses
(i) and (ii) above being referred to herein colilegly as [the][an] “ Assigned Intere$t Each such sale and assignment is without resepte
[the][any] Assignor and, except as expressly predith this Assignment and Assumption, without repreation or warranty by [the][any]
Assignor.




1. Assignor|s]:

2. Assignee[s:

[for each Assignee, indicate [Affiliate][Approvedifd] of [identify Lendel]
3. Borrower(s):

Administrative Agen: Wells Fargo Bank, National Association, as thenistrative Agent under the Credit Agreem

5. Credit AgreementCredit Agreement (as amended, modified, suppléegeand extended from time to time, the “ Crediteéament)
dated as of October ___, 2011 among HealthcardyREaist Incorporated, a Maryland corporation (ti&orrower”), the Lenders

identified therein, the Lenders identified thereind Wells Fargo Bank, National Association, as Adstrative Agent, L/C Issuer, and
Swing Line Lende

6. Assigned Interest[s:

Aggregate Amount of Percentage
Amount of Revolving Assigned of
Revolving Commitments/ Revolving
Commitments/ Revolving Commitments/
Revolving Loans Loans Revolving CusIP
Assignor[s Assignee s for all Lender: Assigned Loans Numbe
$ $ %
$ $ %
$ $ %
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[7. Trade Date |

Effective Date: ,201 [TEBNSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALLBE THE EFFECTIVE
DATE OF RECORDATION OF TRANSFER IN THE REGISTER TREFOR.]

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

ASSIGNOR
[NAME OF ASSIGNOR]

By:

Title:

ASSIGNEE
[NAME OF ASSIGNEE]

By:

Title:

[Consented to and] Accepted:

WELLS FARGO BANK, NATIONAL ASSOCIATION, a
Administrative Agen

By:
Title:

[Consented to:}

2 To be added only if the consent of the Administathgent is required by the terms of the Credite&gnent
3 To be added only if the consent of the Borrower/@ndther parties (e.g. Swing Line Lender, L/C E&3us required by the terms of the
Credit Agreement

156



HEALTHCARE REALTY TRUST INCORPORATEL

By:
Title:
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ANNEX 1 TO ASSIGNMENT AND ASSUMPTION
STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1 Assignor. [The][Each] Assignor (a) represents and warréms (i) it is the legal and beneficial owner dfdi[[the relevant]
Assigned Interest, (i) [the][such] Assigned Intris free and clear of any lien, encumbrance loercdverse claim and (iii) it has full power
and authority, and has taken all action necessamgxecute and deliver this Assignment and Asswnind to consummate the transactions
contemplated hereby and (iv) it is [not] a Defadtiender; and (b) assumes no responsibility vatipect to (i) any statements, warranties or
representations made in or in connection with thed® Agreement or any other Credit Document,tfig execution, legality, validity,
enforceability, genuineness, sufficiency or valfithe Credit Documents or any collateral thereun@igy the financial condition of the
Borrower, any of its Subsidiaries or Affiliatesamy other Person obligated in respect of any CE2ddument or (iv) the performance or
observance by the Borrower, any of its Subsidiasieaffiliates or any other Person of any of theispective obligations under any Credit
Document.

1.2. Assignee [The][Each] Assignee (a) represents and warrdnaiis(i) it has full power and authority, and haken all action
necessary, to execute and deliver this Assignmehidgsumption and to consummate the transactiom&oplated hereby and to become a
Lender under the Credit Agreement, (ii) it meetdhad requirements to be an Eligible Assignee diséeé in the Credit Agreement (subject to
such consents, if any, as may be required undér definition), (iii) from and after the Effectivedie, it shall be bound by the provisions of
the Credit Agreement as a Lender thereunder arttetextent of [the][the relevant] Assigned Intérshall have the obligations of a Lender
thereunder, (iv) it is sophisticated with respecti¢cisions to acquire assets of the type repreddmyt [the][such] Assigned Interest and either
it, or the Person exercising discretion in makiisgdiecision to acquire [the][such] Assigned Interissexperienced in acquiring assets of such
type, (v) it has received a copy of the Credit Agnent, and has received or has been accorded ploetopity to receive copies of the
financial statements referenced in Section 5.18:tifeor of the most recent financial statements/detd pursuant to Section 6.01(a) or
Section 6.01(b) thereof, as applicable, and sulcratocuments and information as it deems appreptgamake its
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own credit analysis and decision to enter into Agsignment and Assumption and to purchase [thefisAssigned Interest, (vi) it has,
independently and without reliance upon the Adntiatérze Agent, the Assignor or any other Lender baded on such documents and
information as it has deemed appropriate, madeaits credit analysis and decision to enter into gsignment and Assumption and to
purchase [the][such] Assigned Interest, and (Vii)is a Foreign Lender, attached hereto is amyudtentation required to be delivered by it
pursuant to the terms of the Credit Agreement, doinpleted and executed by [the][such] Assigned;(Bhagrees that (i) it will,
independently and without reliance upon the Adntiatéze Agent, [the][any] Assignor or any other Idem, and based on such documents anc
information as it shall deem appropriate at theetioontinue to make its own credit decisions innglor not taking action under the Credit
Documents, and (ii) it will perform in accordanceéhtheir terms all of the obligations which by tteems of the Credit Documents are
required to be performed by it as a Lender.

2. Payments From and after the Effective Date, the Administ&Agent shall make all payments in respect loéJieach] Assigned
Interest (including payments of principal, interédses and other amounts) to [the][the relevangigsee whether such amounts have accrued
prior to, on or after the Effective Date speciffedthis Assignment and Assumption. The Assignoajsjl the Assigneel[s] shall make all
appropriate adjustments in payments by the Adniatise Agent for periods prior to such EffectivetBar with respect to the making of this
assignment directly between themselves.

3. General ProvisionsThis Assignment and Assumption shall be bindipgry and inure to the benefit of, the parties tweaetd their
respective successors and assigns. This Assigrandrissumption may be executed in any number dfiteoparts, which together shall
constitute one instrument. Delivery of an executednterpart of a signature page of this AssignraedtAssumption by telecopy shall be
effective as delivery of a manually executed cop#d of this Assignment and Assumption. This Asgignt and Assumption shall be
governed by, and construed in accordance withlatheof the State of New York.
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NEWS RELEASE

HEALTHCARE REALTY TRUST ANNOUNCES NEW $700 MILLIONUNSECURED
REVOLVING CREDIT FACILITY

NASHVILLE, Tennessee, October 19, 2(— Healthcare Realty Trust Incorporated (NYSE:HR) amued it has entered into a $700 mill
unsecured revolving credit facility, which replatke previous $550 million facility. The new fagiimatures October 14, 2015 and may be
extended for an additional year at the Compsugtion. The facility is currently priced at 1.5@%er LIBOR, with a 0.35% facility fee, and
subject to other terms and conditions customaryoi@ns of this nature. The Company’s previous ¢tedility was priced at 2.80% over
LIBOR with a 0.40% facility fee.

The new facility includes a syndicate of 17 bankd & led by Wells Fargo Bank, National Associatias Administrative Agent, with
JPMorgan Chase Bank, N.A., as Syndication AgentBardlays Bank PLC, Credit Agricole Corporate andelstment Bank, and Bank of
America, N.A. as Co-Documentation Agents.

Healthcare Realty Trust is a real estate investrmest that integrates owning, managing, finan@ngd developing income-producing real
estate properties associated primarily with thévdgf of outpatient healthcare services throughbetUnited States. The Company had
investments of approximately $2.7 billion in 21@lrestate properties and mortgages as of Juned3Q, 2xcluding assets classified as held
for sale and including an investment in one unchdated joint venture. The Company’s 203 owned esaiite properties, excluding assets
classified as held for sale, are located in 2&stand total approximately 13.4 million square.féée Company provides property
management services to approximately 9.2 milliamnasg feet nationwide.

In addition to the historical information containedthin, the matters discussed in this press redgaay contain forwarlooking statements
that involve risks and uncertainties. These rislesdiscussed in filings with the Securities andhzaxge Commission by Healthcare Realty
Trust, including its Annual Report on Form 10-K the year ended December 31, 2010 under the hedRisg Factors,” and as may be
updated in its Quarterly Reports on Form 10-Q fitbdreafter. Forward-looking statements represéet€ompany’s judgment as of the date
of this release. The Company disclaims any obligeattd update forwar-looking material.



