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Item 1.01. Entry into a Material Definitive Agreement.

On December 21, 2009, we obtained a new $400 milliosecured revolving credit facility, which repacour previously existir
revolving credit facility that had been scheduledriature on May 1, 2010. We expect to use our rewlving credit facility for workin
capital purposes and for the shtatm funding of our development and acquisitiorivitgt and, in certain instances, the repayment thit
debt. Continuing ability to borrow under the revoty credit facility allows us to quickly capitalizen strategic opportunities at shtetsr
interest rates. There are currently no amountstandeg under our revolving credit facility. Weveano debt maturing through the ent
2011 other than our $70 million secured constracfaxility, which is scheduled to mature in Decemd@10 but can be extended by us
two successive one-year periods assuming no deflaaie occurred, and a $137.5 million unsecured kean that matures in February 2011.

Banc of America Securities LLC and Wells Fargo $ities, LLC served as Joint Lead Arrangers andtJBook Runners on the ni
revolving credit facility with Bank of America, N.Aserving as Administrative Agent and Wells FargnB, National Association serving
Syndication Agent. Branch Banking & Trust Co. @PdC Bank are C@ocumentation Agents. Other lenders include USkB&egion
Bank, Capital One, N.A./Chevy Chase Bank, ComeBaak, Morgan Stanley Bank, N.A., RBC Bank (USA),itmBank, N.A. and Fir:
Tennessee Bank.

Our new revolving credit facility is scheduled tature on February 21, 2013. The new revolving ¢ridility includes an accordi
feature that allows for an additional $50 milliohbmrrowing capacity subject to additional lendermenitments. Assuming we continue
have three publicly announced ratings from the itmading agencies, the interest rate and facfliy under our revolving credit facility ¢
based on the lower of the two highest publicly amued ratings. Based on our current credit ratitigsinterest rate isIBOR plus 290 bas
points and the annual base facility fee is 60 hasists.

Like our previous revolving credit facility, our werevolving credit facility requires us to complytivcustomary operating covenants
various financial requirements, including a reqguiest that we maintain a ratio of total liabilitigstotal asset value of no more than 60%.
purposes of our new revolving credit facility, toésset value depends upon the effective econoapitatization rate (after deducting cag
expenditures) used to determine the value of oildibgs. Depending upon market conditions for corapée property types, the lenders
the right to increase the capitalization rate bytai@5 basis points once each calendar year. Acly sicrease in capitalization rates, witho
corresponding reduction in total liabilities, coufthke it more difficult for us to maintain a rat total liabilities to total asset value of
more than 60%, which could have an adverse effectus ability to borrow additional funds under awaw revolving credit facility. Upon
event of default, lenders having at least 66.7%heftotal commitments under our new revolving dréakility can accelerate all borrowir
then outstanding and prohibit us from borrowing &myher amounts under our new revolving crediilfig¢ which could adversely affect o
ability to fund our operations.

We are currently in compliance with all such covesaand requirements. Although we expect to renminompliance with the:
covenants and ratios for at least the next yegremiing upon our future operating performance, @rtypand financing transactions
general economic conditions, we cannot assure lyatvte will continue to be in compliance. See d®& Annual Report on Form 10-anc
subsequent SEC reports for a discussion of fatatscould cause actual results to differ materitm our current expectations.

Item 1.02. Termination of a Material Definitive Agreement.

The information in this report set forth above unidem 1.01 regarding the termination of our prexgly existing revolving credit facili
is incorporated herein by reference.

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

The information in this report set forth above unttem 1.01 regarding our new revolving credit fiigiis incorporated herein |
reference.




Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
No. Description
10 Credit Agreement, dated as of December 21, 200%nayamong Highwoods Realty Limited Partnershighioods Propertie

Inc., Highwoods Services, Inc. and the lenders rmhitherein
SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, each of the registrants has dalysed this report to be signed ol
behalf by the undersigned thereunto duly authorized

HIGHWOODS PROPERTIES, INC.
By: /s/ JEFFREY D. MILLER

Jeffrey D. Miller
Vice President, General Counsel and Secretary

HIGHWOODS REALTY LIMITED PARTNERSHIP
By: Highwoods Properties, Inc., its general partner
By: /s/ JEFFREY D. MILLER

Jeffrey D. Miller
Vice President, General Counsel and Secretary

Dated: December 22, 2009







Exhibit 1C

[Published CUSIP Number: 1]

SECOND AMENDED AND RESTATED CREDIT AGREEMENT
Dated as of December 21, 2009
among

HIGHWOODS PROPERTIES, INC.,
HIGHWOODS SERVICES, INC.
and
HIGHWOODS REALTY LIMITED PARTNERSHIP,
as Borrowers,

BANK OF AMERICA, N.A,,
as Administrative Agent, Swing Line Lender
and
L/C Issuer,

and
The Other Lenders Party Hereto

WELLS FARGO BANK, NATIONAL ASSOCIATION
as
Syndication Agent

BANC OF AMERICA SECURITIES LLC
and
WELLS FARGO SECURITIES, LLC
as
Joint Lead Arrangers and Joint Book Runners

and

PNC BANK, NATIONAL ASSOCIATION andBRANCH BANKING AND TRUST CO.
as Co-Documentation Agents

1 A published CUSIP number entitles subscribers (arity banks and brokers) of Standard & PsoEUSIP Service Bureau to obtain
number and associated CUSIP data from the Bureath@hor not the subscriber is a Lender under tieeliCAgreement. Associated CU!
data will include the Borrower’'s name, place ofdrmration, the Administrative Agesthame, the date of the Credit Agreement, the
amount of the facilities thereunder, and the amotype and maturity date of each facility thereund@USIP numbers are unique identif
designed to improve accuracy in communications linmg a broad array of financial instruments, whetlsecurities or not, and have

bearing on the characterization thereof .

Bank of America Model Syndicated Credit Agreen
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SECOND AMENDED AND RESTATED CREDIT AGREEMENT

This SECOND AMENDED AND RESTATED CREDIT AGREEMENT Agreement”) is entered into as of December 22009, amon
HIGHWOODS REALTY LIMITED PARTNERSHIP, a North Caiok limited partnership (“_Highwoods Realty, HIGHWOODS
PROPERTIES, INC., a Maryland corporation (* HighwisdPropertie$) and HHGHWOODS SERVICES, INC., a North Carolina aoggior
(* Highwoods Service$) (Highwoods Realty, Highwoods Properties and hiiglbods Services are hereinafter referred to indadiguas a “
Borrower” and collectively as the “ Borroweft¥ each lender from time to time party hereto lgdively, the “ Lenders and individually, a “
Lender”), WELLS FARGO BANK, NATIONAL ASSOCIATION as Syndiation Agent and BANK OF AMERICA, N.A.as Administrativ
Agent, Swing Line Lender and L/C Issuer.

WHEREAS , the Borrowers are parties to the Existing Créditeement (as defined herein);
WHEREAS , the Borrowers have requested that the Lenderscuaued restate the Existing Credit Agreement; and
WHEREAS , the Lenders are willing to do so on the terms @mttlitions set forth herein.

NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable coraide, the receipt ai
sufficiency of which is hereby acknowledged, thetipa hereto agree as follows:

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

1.01 Defined TermsAccounting Treatment; Borrowers’ Agent and Liabilities .

As used in this Agreement, the following terms khal/e the meanings set forth below:

“ Acquired Properties means, at any time, all Properties acquired byStbject Parties within the previous three (3) ocdda
months from any third party entity through an atergyth transaction.

“ Adjusted EBITDA " means, for any period, the sum of (a) EBITDA farch period, les¢b) aggregate Capital Expendit
Reserves for all Properties with respect to suctioge provided, that such sum shall be exclusive of (i) any amdon such perio
attributable to the Straightining of Rents and (ii) the amount (if any) of artipation of capitalized lease incentive costs Wwhgrecorded ¢
a reduction of revenues under GAAP for any spetifieriod.

“ Adjusted NOI” means, with respect to any applicable time peravdahy Property, an amount, not less than zeroe@al to (¢
Net Operating Income for such period with respecsuch Propertless(b) the sum of (i) the Capital Expenditure Reseam®ount for suc
Property during such period, pl(i§ a management fee in the amount of three per@) of total revenues derived from the Propelying
such period; providedthat such amount shall be exclusive of any amémsuch period attributable to the Straidliting of Rents and tt
amount (if any) of amortization of capitalized leascentive costs which is recorded as a reduciorvenues under GAAP for any speci
period; provided, further, that, in each case, all amounts incluitedhe above calculations with respect to Propsrtowned b
Unconsolidated Affiliates (and not otherwise adpdsfor interests in Unconsolidated Affiliates) $ha adjusted to include only that port
of such amounts attributable to Unconsolidatedliatg Interests.

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

“ Administrative Agent’ s Office ” means the Administrative Agest’address and, as appropriate, account as set do
Schedule 10.020r such other address or account as the Admatiigtr Agent may from time to time notify the Borrers and the Lenders.
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“ Administrative Questionnairemeans an Administrative Questionnaire in a foupmied by the Administrative Agent.

“ Affiliate " means, with respect to any Person, another Pehsindirectly, or indirectly through one or moreemhediaries
Controls or is Controlled by or is under common €aolnwith the Person specified.

“ Aggregate Commitments means the Commitments of all the Lenders, as adjusbm time to time in accordance with the te
of this Agreement. The Aggregate Commitments ab@fClosing Date shall be $400,000,000.

“ Agreement’ means this Agreement, as it may be amended teestsupplemented or otherwise modified from timémme.

“ Annualized Adjusted NOT means (a) for each Property owned for twelve (18htms or more, Adjusted NOI for such Prop
for the immediately preceding twelve (12) monthigar (b) for each Property owned for a period afl¢han twelve (12) months and for €
Property formerly qualifying as a Non-Income PradgcProperty that has been an IncoRreducing Property for less than twelve |
months, Adjusted NOI for such Property calculatgdabnualizing acquisition-tdate Adjusted NOI for such Property and adjustihgolgt
appropriate pro-rating, removal or other correctifom all annual or onéime lump sum payments or expenses with respettiet@roperty ¢
for any extraordinary income or expense items wétspect to such Property; providethat all amounts included in the above calcute
with respect to Properties owned by Unconsolid##iiates (and not otherwise adjusted for intesest Unconsolidated Affiliates) shall
adjusted to include only that portion of such antewttributable to Unconsolidated Affiliate Intetes

“ Applicable Percentagémeans with respect to any Lender at any time, #negmtage (carried out to the ninth decimal platéhe
Aggregate Commitments represented by such Lesdasmmitment at such time. If the commitment afrebender to make Loans and
obligation of the L/C Issuer to make L/C Credit &xsions have been terminated pursuant to Sectdi@8.if the Aggregate Commitmer
have expired, then the Applicable Percentage ofi éander shall be determined based on the Appkc®arcentage of such Lender n
recently in effect, giving effect to any subsequasgignments. The initial Applicable Percentageawh Lender is set forth opposite the n
of such Lender on Schedule 2.6rlin the Assignment and Assumption pursuant tactviBuch Lender becomes a party hereto, as apicabl

“ Applicable Rate’ means, for any day, subject to adjustment as pedvid the penultimate paragraph of this definitibre rate pe
annum set forth below opposite the applicable @iedting then in effect, it being understood ttnet Applicable Rate for (i) Eurodollar R
Loans shall be the rate set forth under the coltiApplicable Rate for Eurodollar Loans’ii)(Base Rate Loans shall be the percentag
forth under the column “Applicable Percentage fas8 Rate Loans”jiij Facility Fees shall be the percentage sethfamder the colurn
“Applicable Percentage for Facility Fees” and (Mtter of Credit Fee shall be the percentage seh fonder the columnApplicable
Percentage for Letter of Credit Fee.”

Pricing Credit Rating Applicable Rate for | Applicable Rate for| Applicable Rate for |Applicable Rate for Letter
Level Eurodollar Rate Loar| Base Rate Loar Facility Fees Credit Fee

I A-/A3 or higher 2.35% 1.35% 0.40% 2.35%

Il BBB+/ Baal 2.55% 1.55% 0.45% 2.55%

Il BBB/ Baa2 2.75% 1.75% 0.50% 2.75%

v BBB-/ Baa3 2.90% 1.90% 0.60% 2.90%

vV Lower than BBE-/Baa3 3.35% 2.35% 0.65% 3.35%

The Applicable Rate shall be adjusted effectiveatmnext Business Day following any change in thed@ Rating. The Principal Borrow
shall notify the Administrative Agent in writing @mptly after becoming aware of any change in thed€Rating.
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“ Approved Fund’ means any Fund that is administered or managed)y Ilender, (b) an Affiliate of a Lender or (c)emtity o
an Affiliate of an entity that administers or mara@ Lender.

“ Arrangers” means, collectively, Banc of America Securities Lagd Wells Fargo Securities, each in their capaastyoint lea
arranger and joint book manager.

“ Assignee Groug’ means two or more Eligible Assignees that are iatils of one another or two or more Approved F
managed by the same investment advisor.

“ Assignment and Assumptidhmeans an assignment and assumption entered irdoLleyider and an Eligible Assignee (with
consent of any party whose consent is requireddnti& 10.06(b) and accepted by the Administrative Agent, in safially the form ¢
Exhibit E or any other form approved by the AdministrativeeAg

“ Attributable Indebtednessmeans, on any date, (a) in respect of any capitald of any Person, the capitalized amount théhnai
would appear on a balance sheet of such Persoangeps of such date in accordance with GAAP, Bhih(respect of any Synthetic Le
Obligation, the capitalized amount of the remainiegse payments under the relevant lease that vappgéar on a balance sheet of !
Person prepared as of such date in accordance3M#tP if such lease were accounted for as a calgitaie.

“ Audited Financial Statementsmeans the audited consolidated balance sheet dfntdigds Properties and its Subsidiaries fo
fiscal year ended December 31, 2008, and the cetainrsolidated statements of income or operatisimseholderséquity and cash flows f
such fiscal year of the Highwoods Properties an&itbsidiaries, including the notes thereto.

“ Availability Period” means the period from and including the ClosingeDatthe earliest of (a) the Maturity Date, (b) tlee o
termination of the Aggregate Commitments pursuanBéction 2.06 and (c) the date of termination of the commitmeheach Lender
make Loans and of the obligation of the L/C Isgoanake L/C Credit Extensions pursuant to Sectio? 8

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

“ Base Rat€’ means, for any day, a fluctuating rate per annuoaletp the highest of (a) the Federal Funds Rais pl2 of 1%
(b) the Prime Rate and (c) the Eurodollar Rateufassy a one-month Interest Period). “Prime Ratefans the rate of interest in effect
such day as publicly announced from time to timethy Administrative Agent as its “prime rate”. Thaime rate”is a rate set by tl
Administrative Agent based upon various factorguding the Administrative Agerdg’costs and desired return, general economic ¢ong
and other factors, and is used as a reference faipticing some loans, which may be priced agva or below such announced rate.
change in such rate announced by the Administraigent shall take effect at the opening of busin@sshe day specified in the put
announcement of such change.

“ Base Rate Committed Lodrmeans a Committed Loan that is a Base Rate Loan.

“ Base Rate Loafimeans a Loan that bears interest based on the Bate.

“ Borrower” and “ Borrowers’ have the meanings specified in the introductayagraph hereto.

“ Borrower Materials’ has the meaning specified in Section 6.02

“ Borrowing " means a Committed Borrowing or a Swing Line Berirg, as the context may require.

“ Business Day’ means any day other than a Saturday, Sunday or d#yeon which commercial banks are authorizedldse
under the Laws of, or are in fact closed in, thetestwvhere the Administrative AgestOffice is located and, if such day relates to
Eurodollar Rate Loan, means any such day on wheettirtgs in Dollar deposits are conducted by and/éen banks in the London interb:i
eurodollar market.
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“ Capital Expenditure$ means all expenditures required for the leasingpaice within Properties owned and previously ledy
the Consolidated Parties, including upfit expereses leasing commissions, together with expensesefavation or improvement of existi
properties that are classified as capital experestunder GAAP. Leasing and tenant improvemengermditures with respect to space
previously leased shall not be included in any wakion of Capital Expenditures, but must be reparto the Administrative Agent or
guarterly basis as set forth_in Section 6.02

“ Capital Expenditure Reservemeans, with respect to (a) any office, industrietail or other nomaulti family Property that is ¢
Income-Producing Property or a N&meome Producing Property for which a certificafeoocupancy has been issued, a normalized a
reserve for replacement reserves, capital expaeditdienant improvements, and leasing commissiorike amount of $0.50 per year
square foot of net leaseable area contained in Bumberty (pro rated for the portion of such yéwat the applicable Property qualifies ur
this clause (a)), (b) any multi-family Property thia an Income-Producing Property or a Noneme Producing Property for whict
certificate of occupancy has been issued, a norethlinnual reserve for replacement reserves, tagpanditures, tenant improvements,
leasing commissions in the amount of $250 per pearunit and (c) any other Ndneome Producing Property, zero (0); provided, it
amounts included in the above calculations wittpees to Properties owned by Unconsolidated Afdi&a{and not otherwise adjusted
interests in Unconsolidated Affiliates) shall bguasted to include only that portion of such amouattsibutable to Unconsolidated Affilie
Interests. When the Capital Expenditure Reserwesésl in computing an amount with respect to aogewhich is shorter than a year, ¢
amount shall be appropriately pro rated.

“ Capitalization Raté means nine percent (9.00%), except with respecalmilations involving the Adjusted NOI relatedthe CC
Plaza Project, in which case the “CapitalizatioteRahall be eight percent (8.00%); provided, howetleat (a) the Capitalization Rate (b
generally and for the CC Plaza Project) shall éemeed annually and shall be subject to an anndjalstement of not more than one quarte
one percent (0.25%) by the Supermajority Lendethéir sole discretion based upon market condittong€omparable property types and
no adjustment pursuant to the foregoing clausshall occur until on or after the date occurring ¢h) year following the Closing Date a
following any such adjustment, no further adjustimenthe Capitalization Rate shall occur until theessage of one (1) year following s
adjustment; provided, that to the extent any adjest in the Capitalization Rate is the cause ok&lt hereunder (and such Default wc
not have occurred without such adjustment), the®weers shall have the cure period referenced ii@e8.01(b)in which to remedy sut
default prior to such Default being considered aari of Default.

“ Cash Collateralizé has the meaning specified in Section 2.03(g)

“ Cash Equivalent§ means (a) securities issued or directly and fullgrgnteed or insured by the United States of Araesican
agency or instrumentality thereof (provided that fhll faith and credit of the United States of Ama is pledged in support thereof) ha\
maturities of not more than twelve (12) months frire date of acquisition, (b) U.S. dollar denomégatime deposits and certificates
deposit of (i) any Lender, (ii) any domestic comai@rbank of recognized standing having capital aaglus in excess of $500,000,00!
(iii) any bank whose short-term commercial papéingafrom S&P is at least A-1 or the equivalentréad or from Moody'’s is at least P-ot
the equivalent thereof (any such bank being an rAped Bank’), in each case with maturities of not more than twodred seventy (27
days from the date of acquisition, (¢) commerciapgr and variable or fixed rate notes issued by Apgroved Bank (or by the pare
company thereof) or any variable rate notes istiyyedr guaranteed by, any domestic corporationdrétel (or the equivalent thereof)
better by S&P or P-1 (or the equivalent thereof)better by Moodys and maturing within six (6) months of the dateaofuisition, (¢
repurchase agreements with a bank or trust comgachding any of the Lenders) or recognized sdimsidealer having capital and surj
in excess of $500,000,000 for direct obligatiorsuiéxl by or fully guaranteed by the United StateArogrica in which any Loan Party st
have a perfected first priority security interesil{ject to no other Liens) and having, on the d&fgurchase thereof, a fair market value «
least 100% of the amount of the repurchase obtigatand (e) Investments, classified in accordarite @AAP as current assets, in mo
market investment programs registered under thestnvent Company Act of 1940, as amended, whichdmenistered by reputable financ
institutions having capital of at least $500,000,@hd the portfolios of which are limited to Invesints of the character described in
foregoing subdivisions (a) through (d).
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“ CC Plaza Project means, to the extent owned (in whole or in partjahy Subject Party, that certain development knag
Country Club Plaza located at 310 Ward Parkway,sdarCity Missouri 64112 currently owned by Highwedtkalty.

“ Change in Law’ means the occurrence, after the date of this Ageagnof any of the following: (a) the adoption aking effect o
any law, rule, regulation or treaty, (b) any changany law, rule, regulation or treaty or in the@n@nistration, interpretation or applicat
thereof by any Governmental Authority or (c) theking or issuance of any request, guideline or diveqwhether or not having the force
law) by any Governmental Authority.

“ Change of Control means the occurrence of any of the following ¢sen

€)) any Person or two or more Personm@dh concert shall have acquired beneficial owhgr, directly o
indirectly, of, or shall have acquired by contract otherwise, or shall have entered into a contmacarrangement that, ug
consummation, will result in its or their acquisiti of, control over, Voting Stock of Highwoods Peofies (or other securiti
convertible into such Voting Stock) representingtyhfive percent (35.0%) or more of the combined votpayer of all Voting
Stock of Highwoods Properties, or

(b) during any period of up to twerfour (24) consecutive months, commencing afterGhasing Date, individua
who at the beginning of such twerfiydr (24) month period were directors of Highwodteperties (together with any new dire:
whose election by Highwoods Properties’ Board ofebiors or whose nomination for election by HighdsoProperties’
shareholders was approved by a vote of at leastthirds of the directors then still in office whothedr were directors at t
beginning of such period or whose election or natiam for election was previously so approved) edas any reason to constit
a majority of the directors of Highwoods Propertiesn in office, or

(©) Highwoods Properties or any Wholly ad Subsidiary which is a Loan Party shall faibthe sole genel
partner of Highwoods Realty or own, directly or inedtly, a majority of the Equity Interests of Highods Services. As us
herein, “beneficial ownership” shall have the magnprovided in Rule 138-of the Securities and Exchange Commission urit
Securities Exchange Act of 1934.

“ Closing Date” means the first date all the conditions precedaenSection 4.0lare satisfied or waived in accordance
Section 10.01

“ Code” means the Internal Revenue Code of 1986, as amterathd any successor statute theretintaspreted by the rules a
regulations issued thereunder, in each case dfeitt &om time to time. References to sectionshef Code shall be construed also to ref
any successor sections.

“ Commitment” means, as to each Lender, its obligation to (akenCommitted Loans to the Borrowers pursuant mi&e2.01,
(b) purchase participations in L/C Obligations, dofpurchase participations in Swing Line Loamsan aggregate principal amount at
one time outstanding not to exceed the amountostt bpposite such Lender's name_on Schedule @.04 the Assignment and Assumpt
pursuant to which such Lender becomes a party dyeastapplicable, as such amount may be adjusted ime to time in accordance w
this Agreement.

“ Committed Borrowing” means a borrowing consisting of simultaneous CotethiLoans of the same Type and, in the ca
Eurodollar Rate Loans, having the same Intereso@enade by each of the Lenders pursuant to Se2tidh

“ Committed Loanr’ has the meaning specified in Section 2.01
“ Committed Loan Noticé means a notice of (a) a Committed Borrowing, (lbpaversion of Committed Loans from one Typ

the other, or (c) a continuation of Eurodollar Rladens, pursuant to Section 2.02(a&yhich, if in writing, shall be substantially ihe form o
Exhibit A .
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“ Consolidated Partiesmeans a collective reference to the PrincipalrBaer and its consolidated Subsidiaries; a@drisolidate
Party” means any one of them.

“ Contractual Obligatiori’ means, as to any Person, any provision of any #gdasued by such Person or of any agreer
instrument or other undertaking to which such Reis@ party or by which it or any of its propeigybound.

“ Control” means the possession, directly or indirectly, efgbwer to direct or cause the direction of the age@ment or policies
a Person, whether through the ability to exercisiing power, by contract or otherwise. “ Contmdi’ and “ Controlled” have meaning
correlative thereto.

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

“ Credit Rating” means, with respect to Highwoods Properties (auah time that Highwoods Properties maintains asecure
long term debt rating from each of MoodyS&P (or one of their respective successorssigas) and a Third Rating Agency, the lower of
two highest of such publicly announced ratings thoe unsecured long term debt rating of Highwoodsp®rties, (b) at such time tl
Highwoods Properties maintains an unsecured lamg tkebt rating from only two (2) of the abokeferenced agencies (one of which mus
Moody’s, S&P, Fitch or one of their respective successpissigns), the lower of the publicly announcsithgs from each such agency
the unsecured long term debt rating of Highwoodsp®erties or (c) at all other times, the unsecuoed lterm debt rating equivalent to B
from S&P and Bal from Moody's.

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

“ Default” means any event or condition that constitutes aanEwf Default or that, with the giving of any re#j the passage
time, or both, would be an Event of Default.

“ Default Rate” means (a) when used with respect to Obligationsratian Letter of Credit Fees, a rate equal toiriterest rat
(including any Applicable Rate) otherwise applieabd such Loan plus four percent (4.0%) per annamd, (b) when used with respec
Letter of Credit Fees, a rate equal to the Appliedtate plugour percent (4.0%) per annum.

“ Defaulting Lender’” means any Lender that (a) has failed to fund anyigroof the Committed Loans, participations in
Obligations or participations in Swing Line Loaregjuired to be funded by it hereunder within oneiBess Day of the date required tc
funded by it hereunder, (b) has otherwise failegdg over to the Administrative Agent or any othender any other amount required tc
paid by it hereunder within one Business Day ofdate when due, unless the subject of a good disftute, (c) has been deemed insolve
become the subject of a bankruptcy or insolvenoggeding, or (d) has notified the Administrativeefsgand/or the Principal Borrower the
does not intend to comply with any funding obligas under the Loan Documents.

Disposition ” or “ Dispose” means the sale, transfer, license, lease or otispogition (including any sale and leaset
transaction) of any property by any Person, inclgdiny sale, assignment, transfer or other dispwstl or without recourse, of any notes
accounts receivable or any rights and claims aasatitherewith.

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

“ Domestic Subsidiary means, with respect to any Person, any Subsidiasyah Person which is incorporated or organizedet
the laws of any State of the United States or tistribt of Columbia.

“ EBITDA " means, for any period, the sum of (a) aggregate Net Incalmeng such period, plu) an amount which, in tl
determination of Net Income for such period, hasnbdeducted for (i) Interest Expense, (ii) totaleiel, state, local and foreign inco
franchise, value added and similar taxes and d@preciation and amortization expense, with eacti)ofii) and (iii) above determined
accordance with GAAP; provided, that, to the ektére above calculations include amounts allocabléJnconsolidated Affiliates, su
calculations shall be without duplication and staily include such amounts to the extent attribletab any Unconsolidated Affilia
Interests.
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“ Eligible Assignee’ means (a) a Lender; (b) an Affiliate of a Lendej;an Approved Fund; and (d) any other Person (dtien :
natural person) subject, in the case of this clgd}enly, to approval by (i) the Administrative éwgt, the L/C Issuer and the Swing L
Lender, and (ii) unless an Event of Default hasuoea and is continuing, the Principal Borrowercfeauch approval not to be unreason
withheld or delayed); providethat notwithstanding the foregoing, “Eligible Asseg” shall not include any Borrower or any of
Borrowers’ Affiliates or Subsidiaries.

“ Environmental Laws means any and all Federal, state, local, and forstigtutes, laws, regulations, ordinances, ruleigyments
orders, decrees, permits, concessions, grantschiias, licenses, agreements or governmental atéstis relating to pollution and t
protection of the environment or the release of muayerials into the environment, including thoskatesl to hazardous substances or we
air emissions and discharges to waste or publiess

“ Environmental Liability” means any liability, contingent or otherwise (irtihg any liability for damages, costs of environitad
remediation, fines, penalties or indemnities), o af the Borrowers, any other Loan Party or anyheir respective Subsidiaries directly
indirectly resulting from or based upon (a) viatatiof any Environmental Law, (b) the generatiorg,usandling, transportation, store
treatment or disposal of any Hazardous Materia$gxposure to any Hazardous Materials, (d) theas# or threatened release of
Hazardous Materials into the environment or (e) aoptract, agreement or other consensual arrangemgauant to which liability
assumed or imposed with respect to any of the tngg

“ Equity Interests’ means, with respect to any Person, all of the shafreapital stock of (or other ownership or prafiterests ir
such Person, all of the warrants, options or otlyits for the purchase or acquisition from suchsBe of shares of capital stock of (or o
ownership or profit interests in) such Person,oélthe securities convertible into or exchangedbteshares of capital stock of (or ot
ownership or profit interests in) such Person orrams, rights or options for the purchase or agitiah from such Person of such share:
such other interests), and all of the other owrprsh profit interests in such Person (includingtparship, member or trust interests ther:
whether voting or nonvoting, and whether or nothsgbares, warrants, options, rights or other isterare outstanding on any date
determination.

“ Equity Issuancé means any issuance by the Principal Borrower topamgon or entity which is not a Loan Party ofglares ¢
its Equity Interests, (b) any shares of its Eqlitigrests pursuant to the exercise of options aramés or (c) any shares of its Equity Inter
pursuant to the conversion of any debt securitesjity.

“ ERISA " means the Employee Retirement Income SecurityoAdi974.

“ ERISA Affiliate " means any trade or business (whether or not incatgd) under common control with any of the Borrms
within the meaning of Section 414(b) or (c) of tBede (and Sections 414(m) and (o) of the Code €wpgses of provisions relating
Section 412 of the Code).

“ ERISA Event” means (a) a Reportable Event with respect to ai®emdan; (b) a withdrawal by any of the Borrowersany
ERISA Affiliate from a Pension Plan subject to $act4063 of ERISA during a plan year in which itsae substantial employer (as define
Section 4001(a)(2) of ERISA) or a cessation of apens that is treated as such a withdrawal undeti@ 4062(e) of ERISA,; (c) a compl
or partial withdrawal by any of the Borrowers oy deRISA Affiliate from a Multiemployer Plan or néitation that a Multiemployer Plan
in reorganization; (d) the filing of a notice oftémt to terminate, the treatment of a Plan amentmem@ termination under Sections 404
4041A of ERISA, or the commencement of proceedimgshe PBGC to terminate a Pension Plan or Multleygr Plan; (e) an event
condition which constitutes grounds under Sectidf24of ERISA for the termination of, or the appaoient of a trustee to administer,
Pension Plan or Multiemployer Plan; or (f) the imjtion of any liability under Title IV of ERISA, aer than for PBGC premiums due but
delinquent under Section 4007 of ERISA, upon anthefBorrowers or any ERISA Affiliate.

“ Eurodollar Base Rateémeans, for such Interest Period, the rate peuanequal to the British Bankers Association LIBOBR&R(“
BBA LIBOR "), as published by Reuters (or other commerciallylakibé source providing quotations of BBA LIBOR assifjnated by tt
Administrative Agent from time to time) at approxdtely 11:00 a.m., London time, two Business Daysrgo the commencement of st
Interest Period, for Dollar deposits (for deliveny the first day of such Interest Period) with mrtequivalent to such Interest Period. If <
rate is not available at such time for any reaghan the “Eurodollar Base Ratédr such Interest Period shall be the rate per &
determined by the Administrative Agent to be thie i@ which deposits in Dollars for delivery on fivet day of such Interest Period in st
day funds in the approximate amount of the Eur@ddlate Loan being made, continued or convertetthdydministrative Agent and witt
term equivalent to such Interest Period would erefl by Administrative Agerd’London Branch (or, to the extent Administrativgeit ha
no London Branch, then the London Branch of anyombjnited States national banking association masly selected by Administrati
Agent) to major banks in the London interbank eoftad market at their request at approximately 0Ja0n. (London time) two Busine
Days prior to the commencement of such InteresoBer




-Table of Contents-
“ Eurodollar Rate” means for any Interest Period with respect to ao#lolfar Rate Loan, a rate per annum determinedhk
Administrative Agent pursuant to the following fauka:

Eurodollar Base Ral
1.00- Eurodollar Reserve Percente

Eurodollar Rate

“ Eurodollar Rate Loafi means a Committed Loan that bears interest atealrased on the Eurodollar Rate.

“ Eurodollar Reserve Percentafjeneans, for any day during any Interest Period,réserve percentage (expressed as a de
carried out to five decimal places) in effect octsday, whether or not applicable to any Lendedeumegulations issued from time to time
the FRB for determining the maximum reserve regquéet (including any emergency, supplemental orrotharginal reserve requireme
with respect to Eurocurrency funding (currentlyereéd to as “Eurocurrency liabilities”)T'he Eurodollar Rate for each outstanding Eurod
Rate Loan shall be adjusted automatically as oéffextive date of any change in the EurodollardRes Percentage.

“ Event of Default’ has the meaning specified in Section 8.01

“ Excluded Taxes' means, with respect to the Administrative Agenty &ender, the L/C Issuer or any other recipientaof
payment to be made by or on account of any obtigatf the Borrowers hereunder, (a) taxes imposearoneasured by its overall net incc
(however denominated), and franchise taxes impograt(in lieu of net income taxes), by the juristitin (or any political subdivision there
under the laws of which such recipient is organipedn which its principal office is located or, the case of any Lender, in which
applicable Lending Office is located, (b) any btamrofits taxes imposed by the United States or similar tax imposed by any ott
jurisdiction in which any of the Borrowers is loedtand (c) in the case of a Foreign Lender (otteam in assignee pursuant to a request |
Borrowers under Section 10.}3any withholding tax that is imposed on amourdggble to such Foreign Lender at the time suchigia
Lender becomes a party hereto (or designates d_eading Office) or is attributable to such Foreilgenders failure or inability (other the
as a result of a Change in Law) to comply with BecB.01(e), except to the extent that such Foreign Lendeitgoassignor, if any) wi
entitled, at the time of designation of a new LegdDffice (or assignment), to receive additionabants from the Borrowers with respec
such withholding tax pursuant to Section 3.01(a)

“ Existing Credit Agreement means that certain First Amended and Restated tChkgdéement dated as of August 8, 2006 by
among the Borrowers, the lenders referenced theBaink of America, N.A., as administrative agend #ime other parties thereto, as the s
may have been further amended, restated, supplethentotherwise modified from time to time prior ttte date hereof and as in ef
immediately prior to the effectiveness hereof.

“ Existing Letters of Credit means those letters of credit set forth on Scledd3(regardless of whether such letters of credit:
issued under the Existing Credit Agreement or innetion with any other credit facility).

“ Facility Fee” has the meaning specified in Section 2.09(a)

“ Federal Funds Ratemeans, for any day, the rate per annum equal tavélighted average of the rates on overnight Fedenal
transactions with members of the Federal ResergteByarranged by Federal funds brokers on suchadayublished by the Federal Res
Bank of New York on the Business Day next succegdirch day; providethat (a) if such day is not a Business Day, theeFad-unds Ra
for such day shall be such rate on such transactiorthe next preceding Business Day as so publisheéhe next succeeding Business |
and (b) if no such rate is so published on such segceeding Business Day, the Federal Funds Ratsuth day shall be the average
(rounded upward, if necessary, to a whole multiplel/100 of 1%) charged to Bank of America on sy on such transactions
determined by the Administrative Agent.

“ FFO " means, as of any date of determination, Net Ine@iusdepreciation and amortization of real and perspnaperty asse
to the extent deducted in the determination ofINebme, les@ny amount added pursuant to clause (b) of thaitiefi of Net Income exce
to the extent such amount relates to operatingigestip units and is attributable to Highwoods Bekimited Partnership by virtue of t
line item “non-controlling interests,” as showntte consolidated income statements of the Congstid@arties.
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“ Fixed Charge$ means, for any period, the sum of (a) Interegtdhse for the applicable period, plb3 preferred dividends of t
Subject Parties actually paid during the applicgddgod, plugc) Scheduled Funded Debt Payments for the appdiqadriod; provided, the
to the extent the above calculations include anmahbcable to Unconsolidated Affiliates, such cédons shall be without duplication &
shall only include such amounts to the extenttatteble to any Unconsolidated Affiliate Interests.

“ Foreign Lender” means any Lender that is organized under the l&ws jarisdiction other than that in which the Pipal
Borrower is resident for tax purposes. For purpadethis definition, the United States, each Stagzeof and the District of Columbia st
be deemed to constitute a single jurisdiction.

“ Foreign Subsidiary means any Subsidiary of a Person that is not m&sic Subsidiary of such Person.

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

“ Fully Satisfied” means, with respect to the Obligations as of ang,dhat, as of such date, (a) all principal of artdrest accrue
to such date which constitute Obligations shallehbgen irrevocably paid in full in cash, (b) akk$e expenses and other amounts then du
payable which constitute Obligations shall havenbieevocably paid in cash, and (c) the Commitmehiall have been expired or termine
in full.

“ Fund” means any Person (other than a natural personjstifat will be) engaged in making, purchasing,diteg or otherwis
investing in commercial loans and similar extensiohcredit in the ordinary course of its business.

“ Funded Indebtedness means, with respect to any Person, without dupdinat(a) all Indebtedness of such Person other
Indebtedness of the types referred to in clausgs(iig and (i) of the definition of "Indebtednessét forth in this_Section 1.01(b) all
Indebtedness of another Person of the type refeoredclause (a) above secured by (or for whighthblder of such Funded Indebtednes:
an existing right, contingent or otherwise, to bewsed by) any Lien on, or payable out of the pedseof production from, property ownec
acquired by such Person, whether or not the oligatsecured thereby have been assumed, (c) atb@ieas of such Person with respe
Indebtedness of the type referred to in clausalfaye of another Person and (d) Indebtedness aypeereferred to in clause (a) above of
partnership or unincorporated joint venture in viatscich Person is a general partner or a joint ventu

“ GAAP " means generally accepted accounting principlebanuUnited States set forth in the opinions and quonements of tt
Accounting Principles Board and the American lnstitof Certified Public Accountants and statememnts pronouncements of the Finan
Accounting Standards Board or such other principesnay be approved by a significant segment oatiteunting profession in the Uni
States, that are applicable to the circumstance$ the date of determination, consistently applied

“ Governmental Authority means the government of the United States or dmgr atation, or of any political subdivision ther;
whether state or local, and any agency, authorigtrumentality, regulatory body, court, centrahkaor other entity exercising executi
legislative, judicial, taxing, regulatory or adnstrative powers or functions of or pertaining tovgmment (including any supraationa
bodies such as the European Union or the Europeatradl Bank).

“ Granting Lendef has the meaning specified in Section 10.06(h)

“ Guarante€’ means, as to any Person, any (a) any obligatiamtjrgent or otherwise, of such Person guaranteeingaving th
economic effect of guaranteeing any Indebtednesshar obligation payable or performable by anoferson (the “primary obligorin any
manner, whether directly or indirectly, and inchugliany obligation of such Person, direct or indir€iy to purchase or pay (or advance
supply funds for the purchase or payment of) sacebtedness or other obligation, (ii) to purchaskease property, securities or service:
the purpose of assuring the obligee in respectich $ndebtedness or other obligation of the paymemerformance of such Indebtednes
other obligation, (iii) to maintain working capitaquity capital or any other financial statememdition or liquidity or level of income
cash flow of the primary obligor so as to enabkeghimary obligor to pay such Indebtedness or othigation, (iv) to guaranty to any Per:
rental income levels (or shortfalls) or tenanting costs (including tenant improvements, impexpenses, lease commissions and any
costs associated with procuring new tenants); peslji that such obligations shall be determinecetedual to the maximum potential amc
of the payments due from the Person guarantee@pplicable rental income levels over the terrthefapplicable lease or (v) entered
for the purpose of assuring in any other mannewofiligiee in respect of such Indebtedness or othikgation of the payment or performa
thereof or to protect such obligee against logeapect thereof (in whole or in part), or (b) angrLon any assets of such Person securin
Indebtedness or other obligation of any other Reradether or not such Indebtedness or other diigas assumed by such Person (or
right, contingent or otherwise, of any holder o€lsundebtedness to obtain any such Lien). The amofuany Guarantee shall be deeme
be an amount equal to the stated or determinableuainof the related primary obligation, or portitrereof, in respect of which su
Guarantee is made or, if not stated or determinahk maximum reasonably anticipated liability @spect thereof as determined by
guaranteeing Person in good faith; provided, tteathe extent any Guarantee is limited by its tertnen the amount of such Guarantee
be deemed to be the stated or determinable ambsntbh Guarantee. The term “Guarantee” as a vaskatcorresponding meaning.
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“ Guarantors’ means, collectively, as of any date of determimateach Person that has been required, pursudém terms of thi
Agreement and the Guaranty, to execute a countespéine Guaranty, in each case to the extent fertkon has not been released froi
obligations under the Guaranty pursuant to the seshthe Guaranty and this Agreement.

“ Guaranty” means the Guaranty dated as of the date hereof byagach of the Domestic Subsidiaries of the Boammexisting ¢
of the date hereof (except the NGuarantor Subsidiaries) in favor of the AdministratAgent and the Lenders, substantially in thenfari
Exhibit F, as the same may be amended, restated, supplehr@nseherwise modified from time to time and as¢al from time to time k
such Persons that either (a) become, followingdtite hereof, a Domestic Subsidiary of any Borrotivat is not a NorGuarantor Subsidia
or (b) cease to qualify as a Non-Guarantor Sulrsidalowing the date hereof.

“ Harborview Project’ means the certain development known as Harbonlmwated at 3031 N. Rocky Point Drive West, Tar
Florida 33607 in the SF-HIW Harborview Plaza, bihj venture.

“ Hazardous Materials means all explosive or radioactive substances @tasaand all hazardous or toxic substances, was
other pollutants, including petroleum or petroledistillates, asbestos or asbestostaining materials, polychlorinated biphenylsjaa gas
infectious or medical wastes and all other substsiet wastes of any nature regulated pursuantt&avironmental Law.

“ Highwoods Propertieshas the meaning assigned to such term in thednttory paragraph hereof.

“ Highwoods Services has the meaning assigned to such term in thednttory paragraph hereof.

“ Highwoods Realty has the meaning assigned to such term in thedattory paragraph hereof.

“ Impacted Lendel means any Lender as to which (a) the Administrafigent has a good faith belief that such Lendel
defaulted in fulfilling its obligations under one more other syndicated credit facilities, (b) suander, or any entity that controls s
Lender, has been deemed insolvent or become subjadvankruptcy or other similar proceeding, (@rsLender has failed to make avail:
its portion of any borrowing under this Agreemart(d) such Lender has notified the AdministratAgent and/or any Loan Party that it d
not intend to comply with its obligations under ttman Documents.

“ Income Producing Propertiésmeans, as of any date of determination, all Pridge (other than Acquired Properties or Bease!
Development Properties): (a) which are partiallyfudly income producing for financial reporting guases on the applicable calculation
and have been continuously partially or fully in@producing for financial reporting purposes foe talendar quarter ending immedia
preceding the calculation date, (b) for which ananditional base building certificate of occupatfoyits equivalent) has been issued by
applicable governmental authority, (c) as to susdets which, in the immediately preceding reporprgod, were classified as Ndmeome
Producing Properties (other than Reased Development Properties), which either @) laased to tenants in occupancy and the leas
such tenants in occupancy (excluding tenants ufrderrent periods) represent sevefitg- percent (75%) or more of the rentable sq
footage of the applicable real property asset;iiphéve, if not for this clause (c)(ii), qualifiedls a Nonhcome Producing Property fo
period equal to or in excess of eighteen (18) mofilowing the issuance of an unconditional bagiding certificate of occupancy and
as to such assets which, in the immediately pregediporting period, were classified as Pemxsed Development Properties, which hay
not for this clause (d), qualified as a Nimtome Producing Property for a period equal tonaxcess of six (6) months following the issue
of an unconditional base building certificate otopancy or substantial completion of the applicaliprovements (provided, that differ
phases of real property developments shall beetleas different assets for purposes of this detextioin); provided, however, thalntome
Producing Properties” shall not include the reveresilting from intra or inteentity leases between the Borrower and any of thige®
Parties.

“ Indebtednes$ means, as to any Person at a particular time, witaplication, all of the following, whether or tnimcluded a
indebtedness or liabilities in accordance with GAAP

10
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(a) all obligations of such Person forrbared money and all obligations of such Personenddd by bond
debentures, notes, loan agreements or other simiauments;

(b) all direct or contingent obligatiomd such Person arising under letters of credit l@iding standby ar
commercial), bankers’ acceptances, bank guarastiesty bonds and similar instruments;

(c) net obligations of such Person uradgr Swap Contract;

(d) all obligations of such Person to fiag deferred purchase price of property or sesv{other than trade accou
payable in the ordinary course of business to ®tené not past due for more than one hundred twé9) days after the date
which such trade account payable was created);

(e) indebtedness (excluding prepaid @gethereon) secured by a Lien on property ownebleorg purchased |
such Person (including indebtedness arising undeditonal sales or other title retention agreemgnivhether or not su
indebtedness shall have been assumed by such Rensdimited in recourse;

® the principal portion of capital less Synthetic Lease Obligations and all other GifaBce Sheet Liabilities;

(9) all obligations of such Person toghase, redeem, retire, defease or otherwise mak@ament in respect
any Equity Interest in such Person or any othesdtervalued, in the case of a redeemable prefémtedest, at the greater of
voluntary or involuntary liquidation preference phaccrued and unpaid dividends; provided, howevat, ghich obligations shall r
be considered Indebtedness hereunder to the esdehtredemption may be completed through the isguby such Person of
capital stock in exchange for the Equity Interdmig redeemed and such Person has elected ortithajest to issue such capi
stock rather than pay other consideration in cotimeevith such redemption;

(h) all obligations of such Person un@ée-or-pay or similar arrangements or under conitiesdagreements,
() all Guarantees of such Person ineespf any of the foregoing.
For all purposes hereof, the Indebtedness of angoReshall include the Indebtedness of any patiei@ joint venture (other th:
a joint venture that is itself a corporation oritied liability company) in which such Person isengral partner or a joint venturer, unless
Indebtedness is expressly made meceurse to such Person. The amount of any nigatdioin under any Swap Contract on any date ste
deemed to be the Swap Termination Value thereaff asich date. The amount of any capital leaseyattetic Lease Obligation as of ¢
date shall be deemed to be the amount of Attribeitidalebtedness in respect thereof as of such date.

“ Indemnified Taxes means Taxes other than Excluded Taxes.

“ Indemnitees’ has the meaning specified in Section 10.04(b)

“ Information” has the meaning specified in Section 10.07

“ Intangible Assets’ means assets that are considered to be intangibktsaunder GAAP, including customer lists, goolg
computer software, copyrights, trade names, tradesnpatents, franchises, licenses, unamortizeeridief charges, unamortized debt disc
and capitalized research and development costs.

“ Interest Expensé& means, for any period, () all interest expensdyd@ing, without limitation, the interest componemider capit:
leases and with respect to &&lance Sheet Liabilities) of the Consolidated ieartor such period, as determined in accordante GAAP,
plus (b) all interest expense (including the intéreomponent under capital leases and with respe@ff-Balance Sheet Liabilities),
determined in accordance with GAAP, of each Unchdated Affiliate multiplied by the respective Untsnlidated Affiliate Interest in ea
such entity; provided, that the Facility Fees gajydthe Borrowers during any such period shall darsta portion of the “Interest Expense
for purposes of this definition; provided, furthéimat any amount of capitalized or accrued inteogsthe Indebtedness of any Consolid
Party shall be included in the calculation of “m&t Expense,Whether or not such amounts constitute intereseres@ as determined
accordance with GAAP, but except to the extent sugienses are addressed in a related construatdgebor the Borrowers maintain, a:
a given calculation date, availability under theilfy equal to or in excess of 25% of the Faciltgnount.
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“ Interest Payment Date means, (a) as to any Loan other than a Base Rate, ltie last day of each Interest Period applictd
such Loan and the Maturity Date; provided, howevkat if any Interest Period for a Eurodollar Ratean exceeds three months,
respective dates that fall every three months #dfieibeginning of such Interest Period shall alsdriberest Payment Dates; and (b) as tc
Base Rate Loan (including a Swing Line Loan), ih& {15t) Business Day of each calendar month and the lijafDate.

“ Interest Period’ means, as to each Eurodollar Rate Loan, the pa&dodmencing on the date such Eurodollar Rate Lo
disbursed or converted to or continued as a EulamdBlate Loan and ending on the date one (1), Byctliree (3), six (6), nine (9) or twe
(12) months thereafter, as selected by the PrihBipaower in its Committed Loan Notice; provid#tht:

0] any Interest Period that would othisevend on a day that is not a Business Day skeaéidtended to the ne
succeeding Business Day unless such Business Dsynfanother calendar month, in which case suntérést Period shall end
the next preceding Business Day;

(i) any Interest Period that begins ba tast Business Day of a calendar month (or oayafor which there is r
numerically corresponding day in the calendar maitthe end of such Interest Period) shall endhenlast Business Day of 1
calendar month at the end of such Interest Period;

(iii) no Interest Period shall extend beg the Maturity Date; and
(iv) a period of twelve (12) months shial deemed, as used in connection with the terrergést Period”to be
equal to 364 days and any period in excess of@ixnonths shall only be available to the Borrowterthe extent available to e:

Lender.

“ Internal Control Event’ means a material weakness in, or fraud that inglv@nagement or other employees who he
significant role in, the Principal Borrower’s inted controls over financial reporting, in each casealescribed in the Securities Laws.

“ IP_Rights” has the meaning specified in Section 5.17

“IRS " means the United States Internal Revenue Service.

“ ISP " means, with respect to any Letter of Credit, th@ernational Standby Practices 199published by the Institute
International Banking Law & Practice (or such latersion thereof as may be in effect at the timssdance).

“ Issuer Documents means with respect to any Letter of Credit, thetdrebf Credit Application, and any other docum
agreement and instrument entered into by the LéGeisand any of the Borrowers (or any Subsidiaeyeibf) or in favor the L/C Issuer €
relating to any such Letter of Credit.

“ Laws " means, collectively, all international, foreign,déeal, state and local statutes, treaties, rulagegines, regulation
ordinances, codes and administrative or judici@cpdents or authorities, including the interpretator administration thereof by &
Governmental Authority charged with the enforcemeénterpretation or administration thereof, and atiplicable administrative orde
directed duties, requests, licenses, authorizatimaspermits of, and agreements with, any Govertahéwthority, in each case whethel
not having the force of law.

“ L/C Advance” means, with respect to each Lender, such Lesdariding of its participation in any L/C Borrowirg accordanc
with its Applicable Percentage.

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

“ L/C Credit Extensior’ means, with respect to any Letter of Credit, tlseidmce thereof or extension of the expiry datestifen!
the increase of the amount thereof.
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“ L/IC Issuer” means Bank of America in its capacity as issudradfers of Credit hereunder, or any successor issuketters o
Credit hereunder.

“ L/C Obligations” means, as at any date of determination, the aggr@gaount available to be drawn under all outstamdietter:
of Credit_plusthe aggregate of all Unreimbursed Amounts, inclgditi L/C Borrowings. For purposes of computing stmount available
be drawn under any Letter of Credit, the amourguzh Letter of Credit shall be determined in acanoe with Section 1.06 For all purpose
of this Agreement, if on any date of determinatiobetter of Credit has expired by its terms but amount may still be drawn thereunde
reason of the operation of Rule 3.14 of the ISEhdietter of Credit shall be deemed to be “outsitagidin the amount so remaining availa
to be drawn.

“ Lender” has the meaning specified in the introductory pamaly hereto and, as the context requires, inclticdesSwing Lin
Lender.

“ Lending Office” means, as to any Lender, the office or officeswéh Lender described as such in such Lead&dministrativ
Questionnaire, or such other office or offices &®ader may from time to time notify the Borrowarsd the Administrative Agent.

“ Letter of Credit’ means any standby letter of credit issued hereurghd shall include the Existing Letters of Credit.

“ Letter of Credit Applicatiori’ means an application and agreement for the issusmamendment of a Letter of Credit in the fi
from time to time in use by the L/C Issuer.

“ Letter of Credit Expiration Daté means, subject to the Borrowemsghts under 2.03(g) to extend such date throught
Collateralization of the applicable Letters of dtethe day that is thirty (30) days prior to theatdrity Date then in effect (or, if such da
not a Business Day, the next preceding Busines$.Day

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

“ Letter of Credit Sublimif’ means an amount equal to $20,000,000.00. Therlat@redit Sublimit is part of, and not in add
to, the Aggregate Commitments.

“ Lien " means any mortgage, pledge, hypothecation, assignrdeposit arrangement, encumbrance, lien (statuio other)
charge, or preference, priority or other securitigiiest or preferential arrangement in the natfire security interest of any kind or nat
whatsoever (including any conditional sale or offiter retention agreement, any easement, righwaf or other encumbrance on title to
property, and any financing lease having substifintlze same economic effect as any of the foregpin

“ Loan " means an extension of credit by a Lender to tber@®vers under _Article IIn the form of a Committed Loan or a Sw
Line Loan.

“ Loan Document$ means this Agreement, each Note, each Issueri@estiand the Guaranty.

“ Loan Parties means, collectively, each of the Borrowers anche@uarantor.

“ Material Adverse Effect means (a) a material adverse change in, or a mbtverse effect upon, the operations, busi
properties, liabilities (actual or contingent) andition (financial or otherwise) of the ConsoligdtParties, taken as a whole; (b) a mat

impairment of the ability of any Loan Party to merh its obligations under any Loan Document to \whids a party; or (c) a material adve
effect upon the legality, validity, binding effemt enforceability against any Loan Party of any h@ocument to which it is a party.

“ Maturity Date” has the meaning specified in Section 2.14(a)

“Moody’s” means Moody’s Investors Service, Inc., and argcessor thereto.
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“ Multiemployer Plan” means any employee benefit plan of the type destiiip Section 4001(a)(3) of ERISA, to which anyth
Borrowers or any ERISA Affiliate makes or is obligd to make contributions, or during the preceding plan years, has made or b
obligated to make contributions.

“ Negative Pledgé means a provision of any agreement (other thanAbisement or any other Loan Document) that prafitie
creation of any Lien on any assets of a Personjiged , however, that an agreement that establishes a maximum ehtinsecured debt
unencumbered assets, or of secured debt to todaksasor that otherwise conditions a Persaability to encumber its assets upon
maintenance of one or more specified ratios thait lsuch Persos’ ability to encumber its assets but that do nategaly prohibit th:
encumbrance of its assets, or the encumbranceeoffigpassets, shall not constitute a “Negativel§é2 for purposes of this Agreement.

“ Net Asset Sales Proceetigneans, with respect to any Disposition (other taddisposition qualifying as a like kind excha
under Section 1031 of the Code), the aggregatesprdscreceived by any Consolidated Party in cas®ash Equivalents (including payme
in respect of deferred payment obligations wherixaz in the form of cash or Cash Equivalents atuding any proceeds which are u
by the applicable Consolidated Party to retire hole or in part any Indebtedness encumbering tbpgsty sold) plushe aggregate princig
amount of any Indebtedness encumbering the promeity assumed by the purchaser of such propertyping) direct costs (includin
without limitation, legal, accounting and investrhdranking fees, sales commissions, transfer andrdaw@ charges and taxes and o
closing costs customarily allocated to sellersy éi) taxes paid or payable by the Consolidatedi®aas a result thereof after taking
account any reduction in consolidated tax liabititye to available tax credits, deductions or losaey tax sharing arrangements and
distributions to shareholders or partners othenaltmved pursuant to the terms hereof; it beingenstbod that “Net Asset Sales Proceeds’
shall include, without limitation and without dugdition, any cash or Cash Equivalents received tippisale or other disposition of any non-
cash consideration received by any such Consotidasety in any Disposition.

“ Net Cash Proceedsmeans the aggregate cash proceeds received byttsoligiated Parties in respect of any Equity Issaane
of (@) direct costs (including, without limitatiplegal, accounting and investment banking feessafels commissions) and (b) taxes pa
payable as a result thereof; it being understoatl ‘thet Cash Proceedshall include, without limitation, any cash recelvgpon the sale
other disposition of any non-cash consideratioeited by the Consolidated Parties in any Equitydsse.

“ Net Income” means, for any period, the sum of (a) net incqiecluding extraordinary and naeeurring gains and loss
impairments, non-cash equibased compensation charges, prepayment penakies, @ losses on the sale of property and relatedffect:
thereto) after taxes for such period of the Codstéid Parties on a consolidated basis, as detedntinaccordance with GAAP, plus
without duplication, an amount equal to the linemit “non-controlling interests,as shown on the consolidated income statementke
Consolidated Parties, plus (c) without duplicatian,amount equal to the aggregate of net incomgu@ixg extraordinary and naiecurring
gains and losses, impairments, non-cash edpzsiged compensation charges, prepayment penalties, @r losses on the sale of property
related tax effects thereof) after taxes for suetignl, as determined in accordance with GAAP, chddnconsolidated Affiliate multiplied |
the respective Unconsolidated Affiliate Intereseath such entity.

“ Net Operating Incomé& means, for any given period and with respect togimgn Property or Properties, the amount equald)
the sum of (i) gross revenues attributable to dRbperty or Properties for such period, I€é§sto the extent otherwise included in gr
revenues, interest income; lefs) an amount equal to (i) operating expenses alilec to such Property or Properties (excluding
management fees accrued with respect to such RyapeProperties), les(ii) to the extent included in the calculationagferating expenst
(A) total federal, state, local and foreign incorfranchise, value added and similar taxes, (B) elgption and amortization, and (C) Inte
Expense.

“NGS Excess Cash Floivmeans an amount equal to all net operating incofreeNonGuarantor Subsidiary minus all debt ser
payments of such Non-Guarantor Subsidiary minuarathunts required to fund reserves of such Non-&uar Subsidiary.
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“ Non-Guarantor Subsidiari€sneans, as of any date of determination, a céllegeference to:

(@) those entities specified in the scitesito the Loan Documents;

(b) any Subsidiary of any Loan Partyf¢idmed for or converted to (in accordance with tidmens and conditions ¢
forth herein) the specific purpose of holding titteassets which are collateral for indebtednesisgWy such Subsidiary and
which is (or, immediately following its releaseatoan Party hereunder, shall be) expressly prudbn writing from guaranteei
indebtedness of any other person or entity purstea(®) a provision in any document, instrumentagreement evidencing st
indebtedness of such Subsidiary or (B) a provisibsuch Subsidiary's organizational documentsathecase, which provision w
included in such organizational document or sutferotdocument, instrument or agreement as an expoeshtion to the extensii
of such indebtedness required by the third parggitor providing the subject financing; providetat a Subsidiary meeting 1
above requirements shall only remain a “Non-GuanaBtubsidiary”for so long as (1) each of the above requiremertsatisfiec
(2) such Subsidiary does not guarantee any otldebiedness and (3) the indebtedness with respedtitd the restrictions noted
clause (ii) are imposed remains outstanding;

(c) any Subsidiary of any Loan Partyw)ich becomes a Subsidiary of any Loan Party falhgwthe Closing Dat
(i) which is not a whollyewned Subsidiary of the Loan Party, and (iii) wiélspect to which the Loan Party, as applicables chax
have sufficient voting power (and is unable, affeod faith efforts to do so, to cause any necessamyoan Party equity holders
agree) to cause such Subsidiary to execute theaBtyapursuant to the terms of the Loan Documentotwithstanding suc
voting power, the interests of such noman Party holders have material economic valubénreasonable judgment of the Princ
Borrower that would be impaired by the executiothef Guaranty; and

(d) any other Subsidiary of a Loan Pastyhe extent (i) such Subsidiary holds no assetéij) (A) such Subsidial
holds Total Asset Value with a value of less th&0®&000 and (B) the sum of the values of the TAtdet Value held by tl
Subsidiaries already qualifying as Non-Guarantobs8liaries pursuant to subclause (d)(ii)(A) aboues phe value of the Tot
Asset Value held by the applicable Subsidiary $s nan $5,000,000; and

“ Non-Guarantor Subsidiaryymeans any one of such entities.

“ Non-Income Producing Propertiésmeans a collective reference to all Propertiesctvido not qualify aslhcome Producin
Properties” following application of subsection (c)(ii) and daother provision of the definition thereof andluding, without limitation
Properties qualifying as Pre-Leased Developmemdtties, Acquired Properties, Speculative LandRirgberties Under Development).

“ Non-Recourse Debt means, with respect to any Person, Indebtednesbdimowed money in respect of which recourse
payment (except for customary exceptions for franidapplication of funds, environmental indemnitiasd other similar exceptions to non-
recourse provisions (including exceptions relatingbankruptcy, insolvency, receivership, repproved transfers or other customar
similar events)) is contractually limited to spécissets of such Person encumbered by a Lienisgaurch Indebtedness.

“ Note ” means a promissory note made by the Borrowersvior faf a Lender evidencing Loans made by such Lersidbstantiall
in the form of Exhibit C

“ Notes Receivablé means, all promissory notes or other similar oliiges to pay money, whether secured or unsecurbitjvare
not over thirty (30) days past due in which anysBarhas an interest.

“ QObligations” means all advances to, and debts, liabilitiesgatilbns, covenants and duties of, any Loan Parsyngrunder an
Loan Document or otherwise with respect to any Loahetter of Credit, whether direct or indireat¢iuding those acquired by assumpti
absolute or contingent, due or to become due, nastieg or hereafter arising and including (i) irgst and fees that accrue under the |
Documents after the commencement by or againstLaap Party or any Affiliate thereof of any procewgliunder any Debtor Relief La
naming such Person as the debtor in such proceediggrdless of whether such interest and feeallwed claims in such proceeding !
(i) any Swap Contract entered into in connectidgthvthe Loans by any Loan Party with respect tockita Lender or any Affiliate of a Lenc
is a party.
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“ Off -Balance Sheet Liabilitie’s means, with respect to any Person as of any dadetefmination thereof, without duplication i
to the extent not included as a liability on thesudlidated balance sheet of such Person and itsidaties in accordance with GAAP: (a) v
respect to any asset securitization transactiau@ng any accounts receivable purchase faci{ijythe unrecovered investment of purcha
or transferees of assets so transferred and giip#rer payment, recourse, repurchase, hold hasiiedemnity or similar obligation of su
Person or any of its Subsidiaries in respect cétagsansferred or payments made in respect thesthwdr than limited recourse provisions
are customary for transactions of such type antl tieither (x) have the effect of limiting the loses credit risk of such purchasers
transferees with respect to payment or performdncehe obligors of the assets so transferred npim{pair the characterization of f
transaction as a true sale under applicable Lavedu@ing Debtor Relief Laws); (b) the monetary ghtions under any financing lease or so-
called “synthetic,” tax retention or offalance sheet lease transaction which, upon thiicafipn of any Debtor Relief Law to such Perso
any of its Subsidiaries, would be characterizeéhdebtedness; (c) the monetary obligations undgrsafe and leaseback transaction w
does not create a liability on the consolidatedibed sheet of such Person and its Subsidiariggt) @ny other monetary obligation aris
with respect to any other transaction which (glisrracterized as indebtedness for tax purposesdbdor accounting purposes in accord:
with GAAP or (ii) is the functional equivalent of takes the place of borrowing but which does rtstitute a liability on the consolida
balance sheet of such Person and its Subsididaeprposes of this clause (d), any transactioncsred to provide tax deductibility
interest expense of any dividend, coupon or otkepdic payment will be deemed to be the functi@walivalent of a borrowing).

“ Organization Documents means, (a) with respect to any corporation, théfioate or articles of incorporation and the bykafo!
equivalent or comparable constitutive document wéspect to any nod-S. jurisdiction); (b) with respect to any limitdiability company
the certificate or articles of formation or orgaatisn and operating agreement; and (c) with resfgeany partnership, joint venture, trus
other form of business entity, the partnershipntjeienture or other applicable agreement of foramatir organization and any agreem
instrument, filing or notice with respect therefted in connection with its formation or organizati with the applicable Governmer
Authority in the jurisdiction of its formation organization and, if applicable, any certificateasticles of formation or organization of sl
entity.

“ Other Taxes’ means all present or future stamp or documentamstar any other excise or property taxes, chaogesmilal
levies arising from any payment made hereunderndieuany other Loan Document or from the executttivery or enforcement of,
otherwise with respect to, this Agreement or ameot oan Document.

“ Qutstanding Amount means (i) with respect to Committed Loans and Swiimg Loans on any date, the aggregate outsta
principal amount thereof after giving effect to amyrrowings and prepayments or repayments of Cotedhitoans and Swing Line Loans
the case may be, occurring on such date; and ift) mespect to any L/C Obligations on any date,ghmunt of such L/C Obligations on s
date after giving effect to any L/C Credit Extemsioccurring on such date and any other changebleanaggregate amount of the |
Obligations as of such date, including as a resfudiny reimbursements by the Borrowers of UnreirabdrAmounts.

“ Participant” has the meaning specified in Section 10.06(d)

“PBGC" means the Pension Benefit Guaranty Corporation.

“ Pension Plarf means any “employee pension benefit plaa$ guch term is defined in Section 3(2) of ERIS@&her than
Multiemployer Plan, that is subject to Title IV BRISA and is sponsored or maintained by any oBiheowers or any ERISA Affiliate or
which the Borrower or any ERISA Affiliate contrileg or has an obligation to contribute, or in theecaf a multiple employer or other p
described in Section 4064(a) of ERISA, has madéritaions at any time during the immediately pidiog five plan years.

“ Person” means any natural person, corporation, limitedilltgbcompany, trust, joint venture, associatiooppany, partnershi
Governmental Authority or other entity.
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“ Plan” means any “employee benefit plard@s(such term is defined in Section 3(3) of ERIS#tpklished by any of the Borrow
or, with respect to any such plan that is sub@@&éection 412 of the Code or Title IV of ERISA, dBRISA Affiliate.

“ Platform” has the meaning specified in Section 6.02
“ PNC Credit Facility” means that certain Master Credit Agreement dateaf &ecember 20, 2007, by and between Highw

Realty, as borrower, and PNC Bank, National Assmriaas administrative agent, and the “Bangafty thereto, as the same may have
or may be amended, restated, supplemented or reddifim time to time.

“ Preferred Stock Subsidiafymeans any entity (a) in which a Loan Party owrsast ninety percent (90.0%) of the Equity Inte
but less than ten percent (10.0%) of the Votingclstand (b) with respect to which the Principal Bever certifies in writing to tr
Administrative Agent that such entity was formedhwsuch an ownership structure such that its incevnald not adversely affect t
qualification of Highwoods Properties status as=TR

“ Pre-Leased Development Propertitsneans a collective reference to all Properties Uridkevelopment that are, prior to
issuance of any certificate of occupancy (tempoaargtherwise) related to the applicable improvetseat least 50% (or, for purposes of
calculation set forth in Section 7.11(g)(i)(B) on§5%) preleased to third parties that are not affiliatedhwitte Borrowers or any Subji
Party pursuant to valid and binding lease agreesnemtler which (a) commencement of rental paymeligatipns are contingent only up
completion of the applicable improvements and oltandard conditions; (b) the applicable lesse®otsthe subject of any therentinuing
bankruptcy or insolvency proceedings; and (c) rfawlés or events of default are, to the knowledf#e Borrowers, then-continuing.

“ Principal Borrower’ means Highwoods Properties, together with itscegsors and assigns.

“ Pro Forma Compliance Certificatemeans a certificate of an officer of the PrinciBairrower delivered to the Administrati
Agent in connection with a Disposition and contaghreasonably detailed calculations, upon givirfgatfto the applicable transaction c
pro forma basis, of the financial covenants sehfor Section 7.11

Properties” means, as of any date of determination, all interés real property (direct or indirect), togetheith all
improvements thereon, owned by any Subject Paniy; @roperty’ means any one of them.

“ Properties Under Developmenhineans, as of any date of determination, all Pragserthe primary purpose of which is to be lei
in the ordinary course of business or to be solthuppmpletion and on which any Subject Party hasntenced construction of a building
other improvements; provided that any such Propeitiyno longer be considered a Property Under Dgwament when, (a) such Prope
qualifies as an Income Producing Property or (lgrpio substantial completion of the constructioarkvwith respect to the property, si
construction work has ceased for a period of tHi8@) days, in which case such Property shall msidered Speculative Land until such t
as construction has resumed.

“ Quarterly Stock Repurchase/Joinder Stateniemteans a certificate, prepared on a quarterly basithe Principal Borrowe
setting forth (a) the classes, number and valuangf shares or other evidences of Equity Interekthe Principal Borrower purchas
redeemed, retired or otherwise acquired for valpehie Principal Borrower during the immediately ggding fiscal quarter, and the tc
amount paid for such Equity Interests, (b) detaitettulations for (i) gross asset sales proceedsNet Asset Sales Proceeds from
Dispositions not involving Speculative Land and (Bispositions of Speculative Land, in each casetlier inmediately preceding fisi
quarter, (ii) a projection of expected Dispositidos the four fiscal quarters following the quarteferenced in clause (i) on a quarte
quarter basis, and (iii) a list of all Subsidiarasjuired or created during the immediately prawgdiscal quarter, together with a schedul
the assets owned by each such Subsidiary.

“ Recourse Debt shall mean, with respect to any Person, all Inelébess of such Person that is not NRecourse Debt; provide
that, for purposes of clarification, Guaranteesuth Person of the NdRecourse Debt of a third party shall be consid&edourse Debt
such Person to the extent of such Person's Guaré@mtéess recourse with respect to such Guarastggecifically limited to certain asset:
such Person); provided further that, for the puepokcalculating the financial covenant set forthSection 7.11(b), “Recourse Delsthal
include 50% of the Indebtedness related to ())RN& Credit Facility (to the extent the actual piirad amount of such Indebtedness doe
exceed $50,000,000; with any excess over $50,00(ethg fully counted for purposes of such caldatgtand (ii) the limited Guarantee
Highwoods Realty of the Indebtedness of RRHWood€;,lan Unconsolidated Affiliate, relating to certandustrial revenue bonds issued
properties located in Des Moines, lowa (to the mixtBe actual principal amount of such Indebtedm®s not exceed $5,750,000; with
excess over $5,750,000 being fully counted for pses of such calculation).
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“ Register” has the meaning specified in Section 10.06(c)

“ Registered Public Accounting Firfnhas the meaning specified in the Securities Lawisshall be independent of the Borrower
prescribed by the Securities Laws.

“ REIT " means a Person qualifying for treatment as al ‘®state investment trust” under the Code.

“ Related Parties means, with respect to any Person, such Pessiffiliates and the partners, directors, officamployees, ager
and advisors of such Person and of such Persofilg@fss.

“ Reportable Event means any of the events set forth in Section 4048(ERISA, other than events for which the 30 dayice
period has been waived.

“ Request for Credit Extensioh means (a) with respect to a Borrowing, conversioncantinuation of Committed Loans
Committed Loan Notice, (b) with respect to an L/dit Extension, a Letter of Credit Applicationdaft) with respect to a Swing Line Lo
a Swing Line Loan Notice.

“ Required Lender$ means, as of any date of determination, Lendeldihg in the aggregate at least sixty-six and thiods of on
percent (662/3%) of the Aggregate Commitments or, if the cotnment of each Lender to make Loans and the obtigadf the L/C Issuer
make L/C Credit Extensions have been terminatedyaunt to Section 8.02 enders holding in the aggregate at leastty-six and twothirds
of one percent (66-2/3%) of the Total Outstandifwgith the aggregate amount of each Lensleisk participation and funded participatiol
L/C Obligations and Swing Line Loans being deemieeld” by such Lender for purposes of this definitionpyded that the Commitment
and the portion of the Total Outstandings held eerded held by, any Defaulting Lender shall be edadufor purposes of making
determination of Required Lenders.

“ Responsible Officet means the chief executive officer, president, coprating officer, chief financial officer, genecaunsel o
treasurer of a Loan Party, or any other individuhb may from time to time be authorized by the Bloafr Directors of the Principal Borrow
to serve as a “Responsible Officddr the purposes hereof. Any document delivereeinader that is signed by a Responsible Offices
Loan Party shall be conclusively presumed to haentauthorized by all necessary corporate, pattipeesid/or other action on the par
such Loan Party and such Responsible Officer sigadlonclusively presumed to have acted on behalfich Loan Party.

“ Restricted Paymerit means (a) any dividend or other distribution, direcindirect, on account of any shares of anysclafsthe
Equity Interests of any Consolidated Party, nowhereafter outstanding (including any payment ofid#imds by the Principal Borrow
necessary to retain its status as a REIT or to rnieetdistribution requirements of Section 857 of thternal Revenue Code and
distributions by Highwoods Realty Limited Partnepsto the Principal Borrower necessary to allow Bréncipal Borrower to maintain
status as a REIT or to meet the distribution resqunants of Section 857 of the Internal Revenue Gdbgpny redemption, retirement, sink
fund or similar payment, purchase or other acdaisifor value, direct or indirect, of any sharesaofy class of the Equity Interests of
Consolidated Party, now or hereafter outstanding,afy payment made to retire, or to obtain theeser of, any outstanding warra
options or other rights to acquire shares of aagsbf the Equity Interests of any ConsolidatedyPaow or hereafter outstanding and (c
the extent not otherwise accounted for in items-(&) above, any payments, dividends or distributiofhany type made by any Consolide
Party with respect to operating partnership unithe extent attributable to Highwoods Realty LediPartnership.

“ Restricted Period means any period of time during which the Borrowbave, as a direct result of an adjustment o
Capitalization Rate by the Lenders in accordandh thie terms of the definition of such term (andrio other reason), failed to meet an
the financial covenants set forth herein, subjedht following: (a) each such period shall comneeas of the first day on which any s
adjustment occurs and no Restricted Period shadit evith respect to a given adjustment in the Gdiziition Rate to the extent st
adjustment does not, as of the first day on whigthsadjustment occurs, cause the Borrowers tadarieet any of the financial covenants
forth herein; and (b) a Restricted Period in effgith respect to any given adjustment in the Céipdtion Rate shall end on the earlier o
the date occurring one hundred twenty (120) daljeviing the date of the applicable adjustment dijdl{e date on which the Borrowers
again in compliance with all financial covenantsiathwere previously violated as a result of sucjustdhent.
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“ S&P " means Standard & Poor’s Ratings Services, aidivief The McGraw-Hill Companies, Inc., and any essor thereto.
“ SarbanegOxley” means the Sarbanes-Oxley Act of 2002.

“ Scheduled Funded Debt Paymehtsieans, for a given period, the sum of (a) all sakel payments of principal on Funt
Indebtedness for the Consolidated Parties on aotidated basis for the applicable period endingsosh date (including the princi
component of payments due on capital leases duhagapplicable period), plus (b) an amount equatht® aggregate of all schedu
payments of principal on Funded Indebtedness foh éinconsolidated Affiliate for the applicable mati(including the principal compont
of payments due on capital leases during the agdgkcperiod), multiplied by the respective Uncoidaikd Affiliate Interest of each si
entity, plus (c) the amount of the aggregate paymerade by the Consolidated Parties during sucloghes a result of any guaranties
rental income levels (or shortfalls) or tenanting costs (including tenant improvements, impexpenses, lease commissions and any
costs associated with procuring new tenants), f@ushe amount of the aggregate payments made Yyanonsolidated Affiliate(s) durir
such period as a result of any guaranties of rentaime levels (or shortfalls) or tenanting costs (including tenant improvements, ing
expenses, lease commissions and any other costsaes with procuring new tenants), multipliedthg respective Unconsolidated Affilii
Interest of each such entity; it being understdad Scheduled Funded Debt Payments shall not iacding one-time “bullet”, “lump sumdr
“balloon” payments due on the repayment date ofdeédrindebtedness.

“ SEC " means the Securities and Exchange Commission, ywrGavernmental Authority succeeding to any of itingipal
functions.

“ Secured Debt means, for any given calculation date, (a) thel taggregate principal amount of any Indebtednefise(athal
Indebtedness incurred hereunder) of the ConsotidBteties, on a consolidated basis, that is (iureetin any manner by any lien or
entitled to the benefit of a negative pledge (othan under this Agreement), pl(iy the total aggregate principal amount of anyelitddnes
(other than Indebtedness incurred hereunder) df Baconsolidated Affiliate that is (i) secured imyamanner by any lien or (ii) entitled to
benefit of a negative pledge (other than under Aggeement), multiplied by the Unconsolidated Affie Interest with respect to each ¢
Unconsolidated Affiliate. Indebtedness in respdaibligations under any capitalized lease shallh@odeemed to be “Secured Debt.”

“ Securities Laws’ means the Securities Act of 1933, the Securigshange Act of 1934, Sarban@sley and the applicak
accounting and auditing principles, rules, stanslandd practices promulgated, approved or incorpdrhy the SEC or the Public Comp
Accounting Oversight Board, as each of the foregonay be amended and in effect on any applicalite ltEreunder.

“ SPC” has the meaning specified in Section 10.06(h)

“ Speculative Land means, at any given time, all land owned by anyj&atParty that has not been developed and isurogrmtly
being developed.

“ StraightLining of Rents” means, with respect to any lease, the method bghmuent received with respect to such lea:
considered earned equally over the term of sudeldaspite the existence of (i) any free rent perimder such lease and (ii) any rent ste
provisions under such lease.

“ Subject Partie$ means the Principal Borrower and each of its &libhses and Affiliates.

“ Subsidiary” means, as to any entity, a corporation, partnersbiipt venture, limited liability company or othbusiness entity (
of which a majority of the shares of securitiemthrer interests having ordinary voting power fog #lection of directors or other goverr
body (other than securities or interests havindqaowver only by reason of the happening of a cgetirty) are at the time beneficially owr
or the management of which is otherwise controltBagctly, or indirectly through one or more intexdiaries, or both, by such Person ol
the financial statements of which are requiredspant to GAAP, to be consolidated with such entity.
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“ Supermajority Lender$ means, as of any date of determination, Lendengnly at least sevenfijw¥e percent (75.0%) of ti
Aggregate Commitments or, if the commitment of eheinder to make Loans and the obligation of the I3€uer to make L/C Cre
Extensions have been terminated pursuant to SeRifii) Lenders holding in the aggregate at leasiventyfive percent (75.0%) of the To
Outstandings (with the aggregate amount of eacldéresrisk participation and funded participation irCLObligations and Swing Line Loé
being deemed “held” by such Lender for purposeshid definition); providedthat the Commitment of, and the portion of the 1
Outstandings held or deemed held by, any Defaultamger shall be excluded for purposes of makidgtarmination of Required Lenders.

“ Swap Contract means (a) any and all rate swap transactions, basips, credit derivative transactions, forware tednsaction
commodity swaps, commodity options, forward comrodbntracts, equity or equity index swaps or amgiobond or bond price or bc
index swaps or options or forward bond or forwanhd price or forward bond index transactions, ederate options, forward forei
exchange transactions, cap transactions, floorsa@ions, collar transactions, currency swap t@isss, crossurrency rate swe
transactions, currency options, spot contractsarmyr other similar transactions or any combinatibramy of the foregoing (including a
options to enter into any of the foregoing), whetbienot any such transaction is governed by ojestibto any master agreement, and (b)
and all transactions of any kind, and the relatafiomations, which are subject to the terms anddi@ns of, or governed by, any form
master agreement published by the InternationalpSwand Derivatives Association, Inc., any Inteval Foreign Exchange Mas
Agreement, or any other master agreement (any musdter agreement, together with any related schedal “_Master Agreemeri),
including any such obligations or liabilities undery Master Agreement.

“ Swap Termination Valué means, in respect of any one or more Swap Contraites taking into account the effect of any Iég
enforceable netting agreement relating to such S¥@yracts, (a) for any date on or after the datd sSwap Contracts have been closet
and termination value(s) determined in accordaheeetvith, such termination value(s), and (b) foy date prior to the date reference:
clause (a), the amount(s) determined as the mankaiket value(s) for such Swap Contracts, as détenbased upon one or more mid-
market or other readily available quotations predidy any recognized dealer in such Swap Cont(attech may include a Lender or ¢
Affiliate of a Lender).

“ Swing Line” means the revolving credit facility made avaikably the Swing Line Lender pursuant to Section 2.04

“ Swing Line Borrowing” means a borrowing of a Swing Line Loan pursuaréction 2.04

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

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

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

“ Swing Line Sublimit” means an amount equal to the lesser of (a) $2800@0 and (b) the Aggregate Commitments. The §
Line Sublimit is part of, and not in addition thetAggregate Commitments.

“ Synthetic Lease Obligatioh means the monetary obligation of a Person undga(so-called synthetic, dffalance sheet or t
retention lease, or (b) an agreement for the ugmssession of property creating obligations tlahdt appear on the balance sheet of
Person but which, upon the insolvency or bankrumitguch Person, would be characterized as thebiadeess of such Person (with
regard to accounting treatment).

“ Tangible Net WortH' means, as of any date, the sum of (a) stockhddeguity (as stated in the consolidated finandatkesnent
of the Principal Borrower), plué) accumulated depreciation with respect to reakts (to the extent deducted in determining stdiins’
equity), lesq(c) the value of all Intangible Assets of the Cditsted Parties on a consolidated basis (to thengxhcluded in determini
stockholders’ equity), in each case as determinedcordance with GAAP.
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“ Taxes” means all present or future taxes, levies, impahities, deductions, withholdings, assessments, deether charg
imposed by any Governmental Authority, includiny @mterest, additions to tax or penalties applieabkreto.

“ Third Debt Rating’ means the unsecured long term debt rating frarhied Rating Agency.

“ Third Rating Agency’ means a nationally recognized rating agency fothan S&P or Moodys) reasonably satisfactory to
Administrative Agent.

“ Threshold Amount means $10,000,000.00.

“ TL/TA Ratio " means, as of any date of calculation, the rati¢)drotal Liabilities to (ii) Total Asset Value.

“ Total Asset Valu¢' means, as of any date of determination, the sumwitifput duplication, (a) the aggregate Value éfimtome
Producing Properties; ply®) the aggregate Value of all Non-Income Produddngperties; plugc) cash and cash equivalents held by
Loan Parties, plugd) up to $50,000,000 (in the aggregate) in notzeivable related to secured first mortgage or ar@pe financing
pursuant to each of which the initial loan to a@dio is not in excess of 75.0%.

“ Total Liabilities " means, as of any date of determination, the sunapftotal liabilities of the Consolidated Parties €
consolidated basis, as determined in accordande ®A&AP, plus (b) an amount equal to the aggregétetal liabilities, as determined
accordance with GAAP, of each Unconsolidated Adfdi multiplied by the respective Unconsolidatediliste Interest of each such en
(except to the extent any Loan Party would be lgdable for a greater percentage of such lialeiif in which such larger percentage she
used), plus (c) without duplication, the Indebtesinef the Consolidated Parties on a consolidateds h@dus (d) without duplication, t
aggregate Indebtedness of each Unconsolidatediadfimultiplied by the respective Unconsolidatediliate Interest of each such en
(except to the extent any Loan Party would be lgdiable for a greater percentage of such Indefisd, in which case such larger percer
shall be used).

“ Total Outstanding$ means the aggregate Outstanding Amount of alhisaand all L/C Obligations.

“ Type” means, with respect to a Committed Loan, its ab@r as a Base Rate Loan or a Eurodollar Rate.Loan

“ Unconsolidated Affiliate Interest means the percentage of the Equity Interests owmeda Consolidated Party in
Unconsolidated Affiliate accounted for pursuantite equity method of accounting under GAAP.

“ Unconsolidated Affiliate’ means any corporation, partnership, associatidmt, y@nture or other entity in each case whichasa
Consolidated Party and in which a ConsolidatedyRawins, directly or indirectly, any Equity Interest

“ Unencumbered Assetsmeans, as of any date of determination, all Pragsethat are not subject to any Liens or Negatieeldge:
and which are wholly-owned by a Loan Party.

“ Unencumbered Asset Valuemeans the sum of, without duplication, (a) theliéaof all Properties (other than Frease!
Development Properties) that are Unencumbered #sgkis(b) the Value of all Préeased Development Properties that are Unencum
Assets, plugc) the Value of unrestricted cash and cash eqgeitalheld by the Credit Parties to the extent dtomisty proceeds from ast
sales of assets previously qualifying as Unencuethéssets completed within the previous ten (1@)sdarovided, however, that to
extent the Value of Preeased Development Properties included in the amoainulated pursuant to clause (b) above, asméted on an
calculation date, exceeds ten percent (10.0%)efdtal Unencumbered Asset Value, such Value oflleesed Development Properties tc
included in the calculation of Unencumbered Assalu¥ shall be automatically reduced to an amoumtiwis equal to ten percent (10.0%
the total Unencumbered Asset Value (before takitig account the reduction in the total UnencumbeXsset Value resulting from su
reduction).
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“ Unfunded Pension Liability means the excess of a Pension Rdenefit liabilities under Section 4001 (a)(16ERISA, over th
current value of that Pension Plarassets, determined in accordance with the asgmapised for funding the Pension Plan pursua
Section 412 of the Code for the applicable plarryea

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

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

“ Unsecured Debt means, for any given calculation date, the totgregate principal amount of Indebtedness of thesGligate:
Parties, on a consolidated basis, that is not ®ecDebt (including all Indebtedness in respectldigations under any capitalized leases
being understood that Unsecured Debt shall notudelprincipal amounts available to be drawn (but diawn) under outstandi
commitments.

“Value” means:

€)) with respect to any Income ProduckPwperty, either (i) the Annualized Adjusted NOloahble to suc
Property, divided by the Capitalization Rate oy\{iith respect to the calculation of the value wéls Income Producing Property
purposes of the Total Asset Value calculation amg to the extent specifically requested by thadfval Borrower in writing wit
respect to such Income Producing Property on ar pid the applicable date of calculation, the ajgeih value of such Incor
Producing Property; provided, that (y) such apptaball be in form and substance acceptable té\gaat in its discretion and tt
the “Value” of an Income Producing Property for purposes ofmeining Total Asset Value may not be determineddfgrence t
its appraised value for a period in excess of @lendar year during the term of this Agreement @)do the extent that any st
Income Producing Properties are owned by an Undiolased Affiliate, any appraised value used pursuarsubclause (i) abo
shall be multiplied by the applicable Unconsolidigdfiliate Interest with respect thereto; and

(b) with respect to any Preased Development Property, the undepreciated lahie of such Property or ass
(as determined in accordance with GAAP); providédt to the extent that any such Resased Development Properties are ov
by an Unconsolidated Affiliate, such value shall ibeltiplied by the applicable Unconsolidated Afiie Interest with respe
thereto; and

(c) with respect to any other Nimzome Producing Property (including, without liedibn, Properties qualifying
Acquired Properties, Speculative Land and Propetfieder Development) or other assets held by anyoRevhich do not quali
as Income Producing Properties:

0] for all calculations other than thastated to Unencumbered Asset Value, the undegteztbook vall
of such Property or assets (as determined in aanoedwith GAAP); and

(i) for all calculations related to Uremmbered Asset Value, the Annualized Adjusted Ni@icable tc
such Property, divided by the Capitalization Rate;

provided, in each case, that to the extent thatsaici Nonincome Producing Properties are owned by an Undiolasec
Affiliate, such value shall be multiplied by thepdipable Unconsolidated Affiliate Interest with pest thereto

“ Voting Stock” means, with respect to any Person, Equity Inteissteed by such Person the holders of which ar@anity, in the
absence of contingencies, entitled to vote forelleetion of directors (or persons performing similanctions) of such Person, even thougt
right so to vote has been suspended by the hagpehsuch a contingency.

“ Wholly Owned Subsidiary means, (a) with respect to Highwoods Realty, angatlior indirect Subsidiary of Highwoods Re
100% of whose Voting Stock is owned by (i) Highwedgealty, (i) Highwoods Realty and Highwoods Prtigs, or (iii) Highwoods Real
and one or more of Highwoods Properties or anotibolly Owned Subsidiary of Highwoods Realty and @i)h respect to Highwoo
Properties, (i) Highwoods Realty, (ii) any Whollyw@ed Subsidiary of Highwoods Realty, or (iii) aniyredt or indirect Subsidiary
Highwoods Properties 100% of whose Voting Stoctvismied by Highwoods Properties or by one or morklighwoods Realty and a Who
Owned Subsidiary of Highwoods Realty.
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1.02 Other Interpretive Provisions

With reference to this Agreement and each othenlacument, unless otherwise specified herein sugh other Loan Documel

€)) The definitions of terms herein shalpply equally to the singular and plural forms thfe term
defined. Whenever the context may require, anpqua shall include the corresponding masculinejriagma and neuter forms. T
words “ include,” “ includes” and “ including” shall be deemed to be followed by the phraseHuuit limitation.” The word ‘will
" shall be construed to have the same meaning &edteas the word “ shall” Unless the context requires otherwise, (i)
definition of or reference to any agreement, inseent or other document (including any Organizafimetument) shall be constrt
as referring to such agreement, instrument or aleeument as from time to time amended, supplerdenteotherwise modifie
(subject to any restrictions on such amendmentgplsments or modifications set forth herein or ny ather Loan Documen
(i) any reference herein to any Person shall bestaed to include such Person’s successors aighas§ii) the words “ hereirl’
hereof” and “ hereundey” and words of similar import when used in any Loast@ment, shall be construed to refer to such
Document in its entirety and not to any particydaovision thereof, (iv) all references in a LoancDment to Articles, Sectior
Exhibits and Schedules shall be construed to teférticles and Sections of, and Exhibits and Scihesito, the Loan Document
which such references appear, (v) any referencantolaw shall include all statutory and regulat@mnpvisions consolidatin
amending, replacing or interpreting such law ang aference to any law or regulation shall, unledsrwise specified, refer
such law or regulation as amended, modified or leupented from time to time, and (vi) the words S&t§ and “ property’ shall be
construed to have the same meaning and effectaanefdr to any and all tangible and intangible ess@ad properties, includi
cash, securities, accounts and contract rights.

(b) In the computation of periods of tifinem a specified date to a later specified ddte,word “ from” means *“
from and including;” the words “ to” and “ until " each mean “ to but excluding and the word “ through means “to anc
including.”

(c) Section headings herein and in theetlban Documents are included for convenienceetdrence only ar

shall not affect the interpretation of this Agreerner any other Loan Document.

1.03 Accounting Terms
@) Generally All accounting terms not specifically or compligt defined herein shall be construed in conformitih, anc

all financial data (including financial ratios amther financial calculations) required to be sulbeditpursuant to this Agreement shal
prepared in conformity with, GAAP applied on a dstent basis, as in effect from time to time, apglin a manner consistent with that t
in preparing the Audited Financial Statements, pkae otherwise specifically prescribed herein.

(b) Changes in GAAP The parties hereto acknowledge and agree tlatdhy time any change in GAAP would affect
computation of any financial ratio or requiremeet forth in any Loan Document, and either the Bwers or the Required Lenders shal
request, the Administrative Agent, the Lenders #medBorrowers shall negotiate in good faith to acheuch ratio or requirement to prese
the original intent thereof in light of such changeGAAP (subject to the approval of the Requirehdlers); providethat, until so amende
(i) such ratio or requirement shall continue tocbenputed in accordance with GAAP prior to such geatherein and (ii) the Borrowers sl
provide to the Administrative Agent and the Lend@rancial statements and other documents requinelér this Agreement or as reason
requested hereunder setting forth a reconcilidtietmveen calculations of such ratio or requiremeadenbefore and after giving effect to s
change in GAAP.

(c) Harborview Carv®ut . Notwithstanding anything to the contrary congainherein, for purposes of determining
financial effects of the Harborview Project, whiglould otherwise qualify as a sold property whichudobe required by GAAP to remain
the consolidated financial statements of any onaane of the Consolidated Parties as a result pfyapg the financing, profit sharing or ott
alternative accounting methods prescribed by papty 25 to 29 of Financial Accounting Standardsr@@&@iatement of Financial Account
Standards No. 66, “Accounting for Sales of Reahtest issued October, 1982 (* FAS 86 such provisions of FAS 66 shall, for the dura
of this Agreement, not be reflected for purposegaitulating the financial covenants containedhe Loan Documents. For purpose
clarification, all real estate transactions otheant the Harborview Project shall, for the duratidrthis Agreement, be accounted for u:
standard GAAP accounting (including applicationapplicable, of paragraphs 25 to 29 of FAS 66).
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(d) Consolidation of Variable Interegttifies . All references herein to consolidated finanagtdtements of the Princij
Borrower and its Subsidiaries or to the determaratf any amount for the Principal Borrower andStgbsidiaries on a consolidated bas
any similar reference shall, in each case, be ddetmenclude each variable interest entity that Bréncipal Borrower is required
consolidate pursuant to FASB Interpretation No. -46onsolidation of Variable Interest Entities: anenpretation of ARB No. £
(January 2003) as if such variable interest emitye a Subsidiary as defined herein.

(e) Treatment of Equity Interests SubjecRedemption Notices Notwithstanding anything contained herein to ¢batran
or anything set forth in GAAP to the contrary, Bfuity Interests constituting preferred stock ofiilvoods Properties that is the subject ¢
outstanding redemption notice from Highwoods Pripgishall, for purposes of the Section Aihancial covenant calculations required tc
performed herein and any other determination ofitiglities or the Indebtedness of Highwoods Prtips (regardless of whether liabilities
Indebtedness of any other Persons are includeddh salculation) shall be treated as equity rathan as a liability for purposes of t
Agreement; provided, that such treatment shallitzengsubject to the following terms and conditio(isthe treatment of any given share
Highwoods Propertiegreferred stock as equity during any redemptioiifination period shall not exceed a period of sig@) days durin
the term of this Agreement (provided, that theustatf such share shall, following any such sixty)(6ay period, be subject to interpreta
under GAAP) and (ii) the treatment of any givenrshaf Highwoods Propertiegreferred stock as equity when such share wouleratike b
treated as a liability pursuant to GAAP shall béeeifve only with respect to shares of preferreacistthat are subject to the giving
mandatory redemption notices.

()] Joint Ventures Except to the extent otherwise set forth heréiany Borrower, any Loan Party or any of theispectiv
subsidiaries enters into a joint venture agreeraesimilar arrangement, for purposes of calculatimgfinancial covenants set forth in Sec
7.11, any such investment will be treated on arpta basis and the Borrowers will be credited whithir pro rata share of the income
investment and will be charged with its pro ratarshof the expenses and liabilities, including btddness and debt service. If however,
Indebtedness of a joint venture of any type is ues® to any Borrower or any other Loan Party, ttiengreater of the Borrowerpto rat:
portion of the debt or the portion of the debt whis recourse to the Borrowers or such Loan Pdiéyl be used in calculating the finan
covenants set forth in Section 7.11.

1.04 Rounding

Any financial ratios required to be maintained Ig BBorrowers pursuant to this Agreement shall Heutated by dividing th
appropriate component by the other component, icayrthe result to one place more than the numbeplates by which such ratio
expressed herein and rounding the result up or dowime nearest number (with a rounding-up if themneo nearest number).

1.05 Times of Day

Unless otherwise specified, all references hereinirhes of day shall be references to Eastern T(dagylight or standard,
applicable).

1.06 Letter of Credit Amounts

Unless otherwise specified herein, the amountlaftger of Credit at any time shall be deemed teéhigestated amount of such Le
of Credit in effect at such time; providechowever, that with respect to any Letter of Credit that,its terms or the terms of any Iss
Document related thereto, provides for one or naut®matic increases in the stated amount thereefamount of such Letter of Credit s/
be deemed to be the maximum stated amount of setterlof Credit after giving effect to all such ieases, whether or not such maxin
stated amount is in effect at such time.

1.07 Calculation of Values

To the extent any calculation of the value of amgperty contained herein is based on the appraiatee of such Property, t
Administrative Agent shall have the right, in itisaetion (or at the request of the Required Lesid&r obtain, in addition to any apprait
obtained on or prior to the date hereof, additiampraisals with respect to each such Propertynooe than once every twelve (12) calel
months after the date hereof, and such cost of additional appraisals shall be paid by Borroweth® Administrative Agent on deme
pursuant to Section 10.0%reof.
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1.08 Joint and Several Liability of thé8orrowers .

@) Each of the Borrowers is acceptirigtjand several liability hereunder in considenatad the financial accommodation
be provided by the Lenders under this Agreementh® mutual benefit, directly and indirectly, @fol of the Borrowers and in considera
of the undertakings of each of the Borrowers teept@int and several liability for the obligationkeach of them.

(b) Each of the Borrowers jointly and eeally hereby irrevocably and unconditionally adsepot merely as a surety but ¢
as a cadebtor, joint and several liability with the othHgorrowers with respect to the payment and perfogaaf all of the Obligations arisi
under this Agreement and the other Loan Documénitging the intention of the parties hereto thathe Obligations shall be the joint ¢
several obligations of each of the Borrowers wittineferences or distinction among them.

(c) If and to the extent that any of tBerrowers shall fail to make any payment with resp® any of the obligatiol
hereunder as and when due or to perform any of ebtigations in accordance with the terms theréfoén in each such event, the o
Borrowers will make such payment with respect tqperform, such obligation.

(d) The obligations of each Borrower unttee provisions of this Section 1.@®nstitute full recourse obligations of s
Borrower, enforceable against it to the full extehits properties and assets, irrespective ofvélilality, regularity or enforceability of tr
Agreement or any other circumstances whatsoever.

(e) Except as otherwise expressly praviderein, each Borrower hereby waives notice opiance of its joint and seve
liability, notice of occurrence of any Default ovéht of Default (except to the extent notice isregply required to be given pursuant tc
terms of this Agreement), or of any demand for payment under this Agreement, notice of any acéibany time taken or omitted by
Administrative Agent and/or Lenders under or inpexs of any of the Obligations hereunder, any negpient of diligence and, generally,
demands, notices and other formalities of everg kinconnection with this Agreement. Each BorrolWwereby assents to, and waives nc
of, any extension or postponement of the time for the patnoé any of the Obligations hereunder, the acaegeaof any partial payme
thereon, any waiver, consent or other action ougsgence by the Administrative Agent and/or Leadgrany time or times in respect of
default by any Borrower in the performance or $atison of any term, covenant, condition or prossiof this Agreement, any and all ot
indulgences whatsoever by the Administrative Agaamd/or Lenders in respect of any of the Obligatibeseunder, and the taking, addit
substitution or release, in whole or in part, ag #me or times, of any security for any of suchli@ditions or the addition, substitution
release, in whole or in part, of any Borrower. Wit limiting the generality of the foregoing, eaBbrrower assents to any other actio
delay in acting or any failure to act on the pdrthe Administrative Agent and/or Lenders, incluglinvithout limitation, any failure strictly «
diligently to assert any right or to pursue any eesnor to comply fully with applicable laws or rdgtions thereunder which might, but for
provisions of this Section 1.08afford grounds for terminating, discharging oiienng such Borrower, in whole or in part, fromyaaf its
obligations under this Section 1.08t being the intention of each Borrower that, lsag as any of the Obligations hereunder rel
unsatisfied, the obligations of such Borrower urtiés Section 1.08hall not be discharged except by performance laed only to the exte
of such performance. The obligations of each Beemunder this Section 1.Céhall not be diminished or rendered unenforceablar,
winding up, reorganization, arrangement, liquidatioeconstruction or similar proceeding with redpgc any reconstruction or simi
proceeding with respect to any Borrower, the Adstiaitive Agent or any Lender. The joint and selvkahility of the Borrowers hereund
shall continue in full force and effect notwithstiiimy any absorption, merger, amalgamation or ahgrothange whatsoever in the né
membership, constitution or place of formation § 8orrower, the Administrative Agent or any Lender

()] The provisions of this Section 1.68 made for the benefit of the Administrative Agamd the Lenders and th
respective successors and assigns, and may beeshtoy any such Person from time to time againgifithe Borrowers as often as occa:
therefor may arise and without requirement on thet pf any Lender first to marshal any of its claior to exercise any of its rights aga
any of the other Borrowers or to exhaust any repsedvailable to it against any of the other Bornswa to resort to any other source
means of obtaining payment of any of the Obligation to elect any other remedy. Without limitirige tgenerality of the foregoing, e:
Borrower hereby specifically waives the benefitdNo€. Gen. Stat. §§26-7 through 96inclusive, to the extent applicable. The primris o
this Section 1.08hall remain in effect until all the Obligationsréender shall have been Fully Satisfied.
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(9) Notwithstanding any provision to tb@ntrary contained herein or in any other of thah®ocuments, the obligations
each Borrower hereunder shall be limited to an egape amount equal to the largest amount that woetldender its obligations hereun
subject to avoidance under Section 548 of the Bgstky Code or any comparable provisions of anyiapple state law.

1.09 Appointment of Principal Borrower & Agent for Borrowers.

Each of the Borrowers hereby appoints the Prindzattower to act as its exclusive agent for allgnges under this Agreement .
the other Loan Documents (including, without lintiba, with respect to all matters related to thertw@ing, repayment and administratior
Credit Extensions as described_in Articlesid 11l hereof). Each of the Borrowers acknowledges amdemgthat (a) the Principal Borrou
may execute such documents on behalf of all theddmrs as the Principal Borrower deems appropiiiatiés sole discretion and ec
Borrower shall be bound by and obligated by althef terms of any such document executed by theiPahBorrower on its behalf, (b) a
notice or other communication delivered by the Auistrative Agent or any Lender hereunder to theddal Borrower shall be deemec
have been delivered to each of the Borrowers anthécAdministrative Agent and each of the Lenddall accept (and shall be permitte
rely on) any document or agreement executed bytimeipal Borrower on behalf of the Borrowers (ayaf them). The Borrowers must
through the Principal Borrower for all purposes emnthis Agreement and the other Loan Documentswitftstanding anything contain
herein to the contrary, to the extent any provisiothis Agreement requires any Borrower to inteiacany manner with the Administrati
Agent or the Lenders, such Borrower shall do souyh the Principal Borrower.

ARTICLE II
THE COMMITMENTS AND CREDIT EXTENSIONS

2.01 Committed Loans

Subject to the terms and conditions set forth mech Lender severally agrees to make loans &@adhloan, a Committed Loa
") to the Borrowers from time to time, on any BusinBsy during the Availability Period, in an aggregamount not to exceed at any t
outstanding the amount of such Lender's Commitmgmtyided, however, that after giving effect to any Committed Borrogj (i) the Tote
Outstandings shall not exceed the Aggregate Comenitsn and (ii) the aggregate Outstanding Amoutih@Committed Loans of any Lenc
plussuch Lender’s Applicable Percentage of the Outstgndmount of all L/C Obligations, plusuch Lendes Applicable Percentage of
Outstanding Amount of all Swing Line Loans shalt eaceed such Lender's Commitment. Within the tnaf each Lendes’ Commitmen
and subject to the other terms and conditions fiethe Borrower may borrow under this Section 2,0drepay under Section 2.0%nc
reborrow under this Section 2.01Committed Loans may be Base Rate Loans or Ellesd®ate Loans, as further provided herein.

2.02 Borrowings, Conversions and Contimations of Committed Loans.

€) Each Committed Borrowing, each coseiar of Committed Loans from one Type to the otlaagd each continuation
Eurodollar Rate Loans shall be made upon the Barsvirrevocable notice to the Administrative Agent (afinotice shall be delivered
the Principal Borrower), which may be given by p#lene. Each such notice must be received by theidistrative Agent not later th
11:00 a.m. (i) three (3) Business Days prior toréguested date of any Borrowing of, conversioartoontinuation of Eurodollar Rate Lo
or of any conversion of Eurodollar Rate Loans te®8&ate Committed Loans, and (ii) on the requed&te of any Borrowing of Base R
Committed Loans; providedhowever, that if any Borrower wishes to request EuroddRate Loans having an Interest Period other thax,
two, three or six months in duration as providedthe definition of “Interest Periodthe applicable notice must be received by
Administrative Agent not later than 11:00 a.m. fqd) Business Days prior to the requested dateuch sBorrowing, conversion
continuation, whereupon the Administrative Ageralbgive prompt notice to the Lenders of such refjaed determine whether the reque
Interest Period is acceptable to all of them.hE tnterest Period requested is greater than sixthmpnot later than 11:00 a.m., three
Business Days before the requested date of suctowBiolg, conversion or continuation, the AdministratAgent shall notify the Princig
Borrower (which notice may be by telephone) whethenot the requested Interest Period has beerenteds to by all the Lenders. Ei
telephonic notice by the Borrowers pursuant to 8gstion 2.02(ajnust be confirmed promptly by delivery to the Adisirative Agent of
written Committed Loan Notice, appropriately compteand signed by a Responsible Officer of thedfral Borrower. Each Borrowing
conversion to or continuation of Eurodollar Rateahs shall be in a principal amount of $2,000,00@ avhole multiple of $1,000,000
excess thereof. Except as provided in Sectior@.@nd 2.04(c) each Borrowing of or conversion to Base Rate CatachLoans shall &
in a principal amount of $500,000 or a whole mugtipf $100,000 in excess thereof. Each Committedn_LNotice (whether telephonic
written) shall specify (i) whether the Borrower® aequesting a Committed Borrowing, a conversioammitted Loans from one Type
the other, or a continuation of Eurodollar Rate ngii) the requested date of the Borrowing, cesiea or continuation, as the case ma
(which shall be a Business Day), (iii) the prindipanount of Committed Loans to be borrowed, corecrbr continued, (iv) the Type
Committed Loans to be borrowed or to which exisi@@@mnmitted Loans are to be converted, and (v) jiliapble, the duration of the Inter
Period with respect thereto. If the Borrowers faibpecify a Type of Committed Loan in a Committe&@n Notice or if the Borrowers fail
give a timely notice requesting a conversion ortiooration, then the applicable Committed Loans Ishalmade as, or converted to,
month Eurodollar Rate Loans. Any such automatitveosion to one month Eurodollar Rate Loans shakffective as of the last day of
Interest Period then in effect with respect to #pplicable expiring Eurodollar Rate Loans. If tBerrowers request a Borrowing
conversion to, or continuation of Eurodollar Ratahs in any such Committed Loan Notice, but faispecify an Interest Period, it will
deemed to have specified an Interest Period ohuoah.
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(b) Following receipt of a Committed Lolotice, the Administrative Agent shall promptly ifipteach Lender of the amot
of its Applicable Percentage of the applicable Cattet Loans, and if no timely notice of a convensiar continuation is provided by 1
Borrowers, the Administrative Agent shall notifychalender of the details of any automatic conversmone month Eurodollar Rate Lo
described in the preceding subsection. In the case Committed Borrowing, each Lender shall make amount of its Committed Lo
available to the Administrative Agent in immedigtelvailable funds at the Administrative AgenOffice not later than 1:00 p.m. on
Business Day specified in the applicable Commiltedn Notice. Upon satisfaction of the applicaldeditions set forth in Section 4.¢and
if such Borrowing is the initial Credit Extensio8gction 4.01), the Administrative Agent shall make all fundsrsceived available to t
Borrowers in like funds as received by the Admiaiste Agent either by (i) crediting the accounttloé applicable Borrower(s) on the bo
of Bank of America with the amount of such fundgigrwire transfer of such funds, in each casadgeordance with instructions providet
(and reasonably acceptable to) the Administratigeri by the Borrowers; providedhowever, that if, on the date the Committed Loan Nc
with respect to such Borrowing is given by the Barers, there are L/C Borrowings outstanding, thengroceeds of such Borrowing, first
shall be applied to the payment in full of any sué@i Borrowings, and secondhall be made available to the Borrowers as pexvabove.

(c) Except as otherwise provided heraifburodollar Rate Loan may be continued or condeotdy on the last day of
Interest Period for such Eurodollar Rate Loan. iluthe existence of a Default, no Loans may beestpd as, converted to or continue
Eurodollar Rate Loans without the consent of thquRed Lenders.

(d) The Administrative Agent shall proryptotify the Borrowers and the Lenders of the liegt rate applicable to any Intel
Period for Eurodollar Rate Loans upon determinatadnsuch interest rate. At any time that Base Ratans are outstanding,
Administrative Agent shall notify the Borrower atite Lenders of any change in the Prime Rate usdétgrmining the Base Rate prom,
following the public announcement of such change.

(e) After giving effect to all CommitteBbrrowings, all conversions of Committed Loans frome Type to the other, and
continuations of Committed Loans as the same Tipe shall not be more than teimterest Periods in effect with respect to Comrd
Loans.

2.03 Letters of Credit
@) The Letter of Credit Commitment
0] Subject to the terms and conditioasferth herein, (A) the L/C Issuer agrees, inaietie upon the agreement:

the Lenders set forth in this Section 2,03) from time to time on any Business Day durihg period from the Closing Date u
the Letter of Credit Expiration Date, to issue kettof Credit for the account of the respectiver®eers or their Subsidiaries
requested by the Principal Borrower), and to amkeeters of Credit previously issued by it, in aaamce with subsection |
below, and (2) to honor drawings under the Lettér€redit; and (B) the Lenders severally agreeddigipate in Letters of Cre(
issued for the account of the respective Borrowetbeir Subsidiaries and any drawings thereurgeridedthat after giving effes
to any L/C Credit Extension with respect to anytéetof Credit, (x) the Total Outstandings shall motceed the Aggreg:
Commitments, (y) the aggregate Outstanding Amoudnthe Committed Loans of any Lender, plegch Lendes Applicable
Percentage of the Outstanding Amount of all L/Cigdilons, plusuch Lendes Applicable Percentage of the Outstanding Am
of all Swing Line Loans shall not exceed such Letsil€ommitment, and (z) the Outstanding Amount oflth& Obligations sha
not exceed the Letter of Credit Sublimit. Eachuesj by the Borrowers for the issuance or amendofeat_etter of Credit shall |
deemed to be a representation by the Borrowerghbadt/C Credit Extension so requested complief Wit conditions set forth
the proviso to the preceding sentence. Withinftiiegoing limits, and subject to the terms and d@mus hereof, the Borrowers’
ability to obtain Letters of Credit shall be fultgvolving, and accordingly the Borrowers may, dgrthe foregoing period, obtz
Letters of Credit to replace Letters of Credit thate expired or that have been drawn upon andotesed. The parties hereto
agree that all Existing Letters of Credit shalldeemed to have been issued pursuant hereto, amdaind after the Closing D:
shall be subject to and governed by the terms andittons hereof.
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(i) The L/C Issuer shall not issue arstter of Credit, if:

(A) the expiry date of such requesteddretf Credit would occur more than twelve montfisrahe date ¢
issuance, unless the L/C Issuer shall have appreweld expiry date (in its sole discretion); or

(B) the expiry date of such requesteddreatf Credit would occur after the Letter of Citelkpiration Date
unless the Borrowers Caslollateralize such Letter of Credit pursuant to tec2.03(g) or all of the Lenders h:
otherwise approved such expiry date.

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

(A) any order, judgment or decree of &gvernmental Authority or arbitrator shall by iesrs purport t
enjoin or restrain the L/C Issuer from issuing suetter of Credit, or any Law applicable to the U&Suer or any request
directive (whether or not having the force of lawdm any Governmental Authority with jurisdictiorver the L/C Issue
shall prohibit, or request that the L/C Issueragfifrom, the issuance of letters of credit gergm@l such Letter of Credit
particular or shall impose upon the L/C Issuer wigispect to such Letter of Credit any restricticggerve or capit
requirement (for which the L/C Issuer is not othisencompensated hereunder) not in effect on thsi@joDate, or she
impose upon the L/C Issuer any unreimbursed lasd,ar expense which was not applicable on thei@ddate and whic
the L/C Issuer in good faith deems material to it;

(B) the issuance of such Letter of Credhuld violate one or more policies of the L/C Issapplicable t
letters of credit generally;

© such Letter of Credit is to be denaatéd in a currency other than Dollars;

(D) such Letter of Credit contains ang\isions for automatic reinstatement of the staedunt after ar
drawing thereunder; or

(E) a default of any Lender’s obligatidosund under Section 2.03(eXists or any Lender is at such tirr
Defaulting Lender or an Impacted Lender hereundeless the L/C Issuer has entered into satisfacmgngements wi
the Borrowers or such Lender to eliminate the Lg€ukr’s risk with respect to such Lender.

(iv) The L/C Issuer shall not amend amyter of Credit if the L/C Issuer would not be péted at such time to iss
such Letter of Credit in its amended form undertérens hereof.

(v) The L/C Issuer shall be under no gdtion to amend any Letter of Credit if (A) the Li§Suer would have 1
obligation at such time to issue such Letter ofd@nm its amended form under the terms hereo{Bdithe beneficiary of such Let
of Credit does not accept the proposed amendmesutcto Letter of Credit.

(vi) The L/C Issuer shall act on behdiftloe Lenders with respect to any Letters of Créskued by it and tl
documents associated therewith, and the L/C Isshedl have all of the benefits and immunities (AQypded to the Administratiy
Agent in Article IXwith respect to any acts taken or omissions suffesethe L/C Issuer in connection with Letters oédit issue
by it or proposed to be issued by it and Issuerubeents pertaining to such Letters of Credit ag/fal if the term Administrative
Agent” as used in Article IXncluded the L/C Issuer with respect to such actsmissions, and (B) as additionally provided ha
with respect to the L/C Issuer.

(b) Procedures for Issuance and Amendlwferetters of Credit

0] Each Letter of Credit shall be isswechmended, as the case may be, upon the reduast Borrowers delivere
to the L/C Issuer (with a copy to the Administratikgent) in the form of a Letter of Credit Applizat, appropriately completed &
signed by a Responsible Officer of the PrincipairBaer. Such Letter of Credit Application mustreeeived by the L/C Issuer &
the Administrative Agent not later than 11:00 aanleast two (2) Business Days (or such later datktime as the Administrati
Agent and the L/C Issuer may agree in a particimstance in their sole discretion) prior to the pmeed issuance date or dat
amendment, as the case may be. In the case qliastefor an initial issuance of a Letter of Creslitch Letter of Credit Applicatic
shall specify in form and detail satisfactory te tiC Issuer: (A) the proposed issuance date ofghaested Letter of Credit (whi
shall be a Business Day); (B) the amount therg@f;thie expiry date thereof; (D) the name and addoéshe beneficiary there:
(E) the documents to be presented by such bengfitiacase of any drawing thereunder; (F) the feXt of any certificate to |
presented by such beneficiary in case of any dghereunder; and (G) such other matters as theldd@r may require. Int
case of a request for an amendment of any outstgnditter of Credit, such Letter of Credit Applicat shall specify in form ar
detail satisfactory to the L/C Issuer (A) the Letté Credit to be amended; (B) the proposed datnwéndment thereof (which st
be a Business Day); (C)the nature of the propoastendment; and (D) such other matters as the LAliets ma
require. Additionally, the Borrowers shall furnigh the L/C Issuer and the Administrative Agenttsuather documents a
information pertaining to such requested Lette€oddit issuance or amendment, including any IsBasuments, as the L/C Iss!
or the Administrative Agent may requil
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(i) Promptly after receipt of any Lettef Credit Application, the L/C Issuer will confirmith the Administrativ
Agent (by telephone or in writing) that the Adminéive Agent has received a copy of such Lette€dit Application from th
Borrower and, if not, the L/C Issuer will provideet Administrative Agent with a copy thereof. Udéke L/C Issuer has recei
written notice from any Lender, the Administratikgent or any Loan Party, at least one Businessiay to the requested date
issuance or amendment of the applicable Letterrefli that one or more applicable conditions com@d in Article 1V shall no
then be satisfied, then, subject to the terms anditions hereof, the L/C Issuer shall, on the estied date, issue a Letter of Cr
for the account of the applicable Borrower or Sdiasy thereof or enter into the applicable amendimamthe case may be, in e
case in accordance with the L/C Isssansual and customary business practices. Imnedgiapon the issuance of each Lette
Credit, each Lender shall be deemed to, and heredyocably and unconditionally agrees to, purchiasm the L/C Issuer a ri
participation in such Letter of Credit in an amoenqtial to the product of such Lender’s Applicabdecentage timethe amount ¢
such Letter of Credit.

(iii) Promptly after its delivery of ariyetter of Credit or any amendment to a Letter oédirto an advising bau
with respect thereto or to the beneficiary therd¢iod, L/C Issuer will also deliver to the Borrowensd the Administrative Agent
true and complete copy of such Letter of Credamendment.

(c) Drawings and Reimbursements; FundinBarticipations

0] Upon receipt from the beneficiaryanfy Letter of Credit of any notice of a drawing enguch Letter of Cred
the L/C Issuer shall notify the Borrowers and thrdmfnistrative Agent thereof. Not later than 11a806. on the date of any paym
by the L/C Issuer under a Letter of Credit (eacthstate, an “ Honor Dat®, the Borrowers shall reimburse the L/C Issuer thh
the Administrative Agent in an amount equal to @ngount of such drawing. If the Borrowers fail toreimburse the L/C Issuer
such time, the Administrative Agent shall prompilytify each Lender of the Honor Date, the amourthefunreimbursed drawi
(the “ Unreimbursed Amourt), and the amount of such Lende®Applicable Percentage thereof. In such evestBirrowers she
be deemed to have requested a Committed BorrowiiBjee Rate Loans to be disbursed on the Honor iDada amount equal
the Unreimbursed Amount, without regard to the mumin and multiples specified in Section 282 the principal amount of Ba
Rate Loans, but subject to the amount of the umetll portion of the Aggregate Commitments and tbedi@ions set forth i
Section 4.04other than the delivery of a Committed Loan NdgticAny notice given by the L/C Issuer or the Adstrative Agen
pursuant to this Section 2.03(c)(ilay be given by telephone if immediately confirniedvriting; providedthat the lack of such :
immediate confirmation shall not affect the conslaaess or binding effect of such notice.

(i) Each Lender shall upon any noticesuant to_Section 2.03(c)(ipake funds available to the Administra
Agent for the account of the L/C Issuer at the Adistrative Agent$ Office in an amount equal to its Applicable Patage of th
Unreimbursed Amount not later than 1:00 p.m. on Bwsiness Day specified in such notice by the Adsiative Agent
whereupon, subject to the provisions of Sectio®@)iii) , each Lender that so makes funds available shalklemed to have me
a Base Rate Committed Loan to the Borrowers in suchunt. The Administrative Agent shall remit fln@ds so received to t
L/C Issuer.

(iii) With respect to any Unreimbursed dumt that is not fully refinanced by a Committedri®eving of Base Ra
Loans because the conditions set forth in Secti@® @annot be satisfied or for any other reason, theddeers shall be deemed
have incurred from the L/C Issuer an L/C Borrowinghe amount of the Unreimbursed Amount that issworefinanced, which L
Borrowing shall be due and payable on demand (tegewith interest) and shall bear interest at tkdabDIt Rate. In such eve
each Lender’s payment to the Administrative Agemtthe account of the L/C Issuer pursuant to Se@i63(c)(ii)shall be deems
payment in respect of its participation in such IB@rowing and shall constitute an L/C Advance freath Lender in satisfacti
of its participation obligation under this Secti?:03.

(iv) Until each Lender funds its Committeoan or L/C Advance pursuant to this Section @P® reimburse tt
L/C Issuer for any amount drawn under any LetteCoédit, interest in respect of such LendeRpplicable Percentage of si
amount shall be solely for the account of the Lg€ukr.
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(v) Each Lendes’obligation to make Committed Loans or L/C Advante reimburse the L/C Issuer for amol
drawn under Letters of Credit, as contemplatedhiyy $ection 2.03(c) shall be absolute and unconditional and shalbecaffecte
by any circumstance, including (A) any setoff, cimalaim, recoupment, defense or other right wisigth Lender may have aga
the L/C Issuer, the Borrowers or any other Persomahy reason whatsoever; (B) the occurrence otiramance of a Default,
(C) any other occurrence, event or condition, wiethr not similar to any of the foregoing; providesbwever, that each Lendes’
obligation to make Committed Loans pursuant to 88stion 2.03(cjs subject to the conditions set forth_in SectiddP4other tha
delivery by the Borrower of a Committed Loan Nojic&lo such making of an L/C Advance shall reli@reotherwise impair tt
obligation of the Borrowers to reimburse the L/Guer for the amount of any payment made by thel&éGer under any Letter
Credit, together with interest as provided herein.

(vi) If any Lender fails to make availatib the Administrative Agent for the account of t/'C Issuer any amot
required to be paid by such Lender pursuant tddhegoing provisions of this Section 2.03f) the time specified in Section 2.03
(c)(ii) , the L/C Issuer shall be entitled to recover freath Lender (acting through the Administrative Ayeon demand, su
amount with interest thereon for the period from tlate such payment is required to the date onhwghich payment is immediat
available to the L/C Issuer at a rate per annunaleiguthe greater of the Federal Funds Rate amadeadetermined by the L/C Iss
in accordance with banking industry rules on ind@io compensation. A certificate of the L/C Isssabmitted to any Lend
(through the Administrative Agent) with respectany amounts owing under this clause (vi) shall bectusive absent manift
error.

(d) Repayment of Participations

0] At any time after the L/C Issuer hmade a payment under any Letter of Credit and é@sived from any Lend
such Lender’'s L/C Advance in respect of such payrireaccordance with Section 2.03(dj the Administrative Agent receives
the account of the L/C Issuer any payment in respiethe related Unreimbursed Amount or interestélon (whether directly fro
the Borrowers or otherwise, including proceeds a$iCCollateral applied thereto by the Administathgent), the Administrati
Agent will distribute to such Lender its ApplicalfRercentage thereof (appropriately adjusted, incdse of interest payments
reflect the period of time during which such Leridelt/C Advance was outstanding) in the same fundhese received by t
Administrative Agent.

(i) If any payment received by the Adisinative Agent for the account of the L/C Issuarsuant to Section 2.03
(c)(i) is required to be returned under any of the circamtes described in Section 10.0&cluding pursuant to any settlem
entered into by the L/C Issuer in its discretiagch Lender shall pay to the Administrative Agemtthe account of the L/C Issi
its Applicable Percentage thereof on demand ofAtthi@inistrative Agent, plus interest thereon frore tiate of such demand to
date such amount is returned by such Lender, ateaper annum equal to the Federal Funds Ratetirento time in effect. Tt
obligations of the Lenders under this clause shaflive the payment in full of the Obligations atite termination of th
Agreement.

(e) Obligations AbsoluteThe obligation of the Borrowers to reimburse ithe Issuer for each drawing under each Lett
Credit and to repay each L/C Borrowing shall beohlis, joint and several, unconditional and irreatde, and shall be paid strictly
accordance with the terms of this Agreement unli@iraumstances, including the following:

0] any lack of validity or enforceabylibf such Letter of Credit, this Agreement, or alyer Loan Document;

(i) the existence of any claim, countaim, setoff, defense or other right that the Baugo or any Subsidiary m.
have at any time against any beneficiary or anysfieree of such Letter of Credit (or any Personafbom any such beneficiary
any such transferee may be acting), the L/C Issueany other Person, whether in connection wite fkgreement, the transactic
contemplated hereby or by such Letter of Credarmy agreement or instrument relating thereto, grusnmelated transaction;
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(iii) any draft, demand, certificate ohet document presented under such Letter of Cprditing to be forge:
fraudulent, invalid or insufficient in any respemt any statement therein being untrue or inaccuratmy respect; or any loss
delay in the transmission or otherwise of any doeatmequired in order to make a drawing under dwatter of Credit;

(iv) any payment by the L/C Issuer unsiech Letter of Credit against presentation of dt dnacertificate that dot
not strictly comply with the terms of such LettérGredit; or any payment made by the L/C Issuereursdich Letter of Credit to a
Person purporting to be a trustee in bankruptchtatean-possession, assignee for the benefit of creditmpsidator, receiver ¢
other representative of or successor to any beagfior any transferee of such Letter of Creditluning any arising in connecti
with any proceeding under any Debtor Relief Law; or

(v) any other circumstance or happenitgatsoever, whether or not similar to any of theedming, including ar
other circumstance that might otherwise constitutiefense available to, or a discharge of, thedaers or any Subsidiary thereof.

The Borrowers shall promptly examine a copy of elagtter of Credit and each amendment thereto theelivered to it and, in tl
event of any claim of noncompliance with the PriatiBorrowers instructions or other irregularity, the Borrowaidl immediately notify th
L/C Issuer. The Borrowers shall be conclusivelgrded to have waived any such claim against thel&égGer and its correspondents ur
such notice is given as aforesaid.

4] Role of L/C Issuer Each Lender and each of the Borrowers agreeithpaying any drawing under a Letter of Credit
L/C Issuer shall not have any responsibility toadtany document (other than any sight draft, fieates and documents expressly requ
by the Letter of Credit) or to ascertain or inquaeto the validity or accuracy of any such docunoenhe authority of the Person executin
delivering any such document. None of the L/C éssithe Administrative Agent, any of their respeetiRelated Parties nor &
correspondent, participant or assignee of the &Ddr shall be liable to any Lender for (i) anyactaken or omitted in connection herev
at the request or with the approval of the Lenderthe Required Lenders, as applicable; (ii) anyoactaken or omitted in the absenct
gross negligence or willful misconduct; or (iiietidue execution, effectiveness, validity or enfalikty of any document or instrume
related to any Letter of Credit or Issuer Documerite Borrowers hereby assume all risks of the actemissions of any beneficiary
transferee with respect to its use of any Lette€iadit; provided however, that this assumption is not intended to, andl stwd preclude tr
Borrowers’ pursuing such rights and remedies as they may lamainst the beneficiary or transferee at law oreundny othe
agreement. None of the L/C Issuer, the Administeaf\gent, any of their respective Related Panties any correspondent, participan
assignee of the L/C Issuer shall be liable or rasjide for any of the matters described in clafgebrough (v) of Section 2.03(e)provided,
however, that anything in such clauses to the contraryitbstanding, the Borrowers may have a claim agahmes L/C Issuer, and the L
Issuer may be liable to the Borrowers, to the extent only to the extent, of any direct, as opgoseconsequential or exemplary, dam:
suffered by the Borrowers which the Borrowers prawere caused by the L/C Issuemvillful misconduct or gross negligence or the
Issuers willful failure to pay under any Letter of Credifter the presentation to it by the beneficiaryadafight draft and certificate(s) stric
complying with the terms and conditions of a LetieCredit. In furtherance and not in limitatiohtbe foregoing, the L/C Issuer may acc
documents that appear on their face to be in ovdénput responsibility for further investigatioregardless of any notice or information to
contrary, and the L/C Issuer shall not be respdaddr the validity or sufficiency of any instrumtetnansferring or assigning or purporting
transfer or assign a Letter of Credit or the rightdenefits thereunder or proceeds thereof, inlevhoin part, which may prove to be inv:
or ineffective for any reason.

(9) Cash Collateral Upon the request of the Administrative Agen},if(ithe L/C Issuer has honored any full or pa
drawing request under any Letter of Credit and sirelwing has resulted in an L/C Borrowing, or ifii)as of the Letter of Credit Expirati
Date, any L/C Obligation for any reason remainsstauding, the Borrowers shall, in each case, imatelyi Cash Collateralize the tf
Outstanding Amount of all L/C Obligations. Sead?.05and 8.02(c)set forth certain additional requirements to deli@ash Collater:
hereunder. For purposes of this Section 2.88ction 2.0%nd Section 8.02(c)“ Cash Collateraliz€ means to pledge and deposit witl
deliver to the Administrative Agent, for the bemadf the L/C Issuer and the Lenders, as collatimathe L/C Obligations, cash or dept
account balances pursuant to documentation in famoh substance reasonably satisfactory to the Adtmative Agent and the L/C Issi
(which documents are hereby consented to by theldrsih Derivatives of such term have correspondiegnings. The Borrowers her:
grant to the Administrative Agent, for the benefithe L/C Issuer and the Lenders, a security &stein all such cash, deposit accounts ar
balances therein and all proceeds of the foregoash Collateral shall be maintained in blockezh-imterest bearing deposit account
Bank of America.
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(h) Applicability of ISP Unless otherwise expressly agreed by the L/C Isandrthe Principal Borrower when a Lette
Credit is issued (including any such agreementiegple to an Existing Letter of Credit), the rulefsthe ISP shall apply to each stan
Letter of Credit.

0] Letter of Credit FeesThe Borrowers shall pay to the Administrativeefigyfor the account of each Lender in accord
with its Applicable Percentage a Letter of Cred {the “ Letter of Credit Fe¢ for each Letter of Credit equal to the Applicablat&imes
the daily amount available to be drawn under suettel of Credit. For purposes of computing thdydamount available to be drawn un
any Letter of Credit, the amount of such LettelCoédit shall be determined in accordance with $acti06. Letter of Credit Fees shall
(i) computed on a quarterly basis in arrears ahdlfie and payable on the first Business Day dfterend of each March, June, Septembe
December, commencing with the first such date tupafter the issuance of such Letter of CreditttenLetter of Credit Expiration Date ¢
thereafter on demand. If there is any change énApplicable Rate during any quarter, the daily antavailable to be drawn under e
Letter of Credit shall be computed and multipligdtbe Applicable Rate separately for each periodndusuch quarter that such Applica
Rate was in effect. Notwithstanding anything te ttontrary contained herein, upon the requesteRéquired Lenders, while any Even
Default exists, all Letter of Credit Fees shallraecat the Default Rate.

)] Fronting Fee and Documentary andcBsging Charges Payable to L/C Issufthe Borrowers shall pay directly to
L/C Issuer for its own account a fronting fee fack Letter of Credit equal to 0.250% per annum githe daily maximum amount availabl
be drawn under such Letter of Credit (whether drauzh maximum amount is then in effect under dumtter of Credit). Such fronting f
for each Letter of Credit shall be (i) computedaoquarterly basis in arrears and (ii) due and payai the first Business Day after the en
each March, June, September and December, comrgeniim the first such date to occur after the issmgaof such Letter of Credit, on -
Letter of Credit Expiration Date and thereafterhivitfive (5) days of demand. In addition, the Bovers shall pay directly to the L/C Iss
for its own account the customary issuance, prasent amendment and other processing fees, amt stndard costs and charges, o
L/C Issuer relating to letters of credit as frommei to time in effect. Such customary fees anddstahcosts and charges are due and pa
on demand and are nonrefundable.

(k) Conflict with Issuer Documentsin the event of any conflict between the ternesebf and the terms of any Iss
Document, the terms hereof shall control.

0] Letters of Credit Issued for Subaiitts. Notwithstanding that a Letter of Credit issuadoatstanding hereunder is
support of any obligations of, or is for the accoaf) a Subsidiary of any Borrower, the Borrowehsils be obligated to reimburse the |
Issuer hereunder for any and all drawings undeh dustter of Credit. The Borrowers hereby acknowgkedhat the issuance of Letters
Credit for the account of any such Subsidiariesaauo the benefit of the Borrowers, and that tloer@vers’ business derives substar
benefits from the businesses of such Subsidiaries.

2.04 Swing Lind.oans.
@) The Swing Line Subject to the terms and conditions set fortieinethe Swing Line Lender agrees, in reliancenuiha

agreements of the other Lenders set forth in_teii®n 2.04, to make loans (each such loan, a “ Swing Line L'dao the Borrowers froi
time to time on any Business Day during the AvaiigbPeriod in an aggregate amount not to exceeging time outstanding the amoun
the Swing Line Sublimit, notwithstanding the fabit such Swing Line Loans, when aggregated withApplicable Percentage of 1
Outstanding Amount of Committed Loans and L/C Cddiigns of the Lender acting as Swing Line Lendemy raxceed the amount of s
Lender's Commitment; providedhowever, that after giving effect to any Swing Line Lodi),the Total Outstandings shall not exceec
Aggregate Commitments, and (ii) the aggregate @uishg Amount of the Committed Loans of any Lengéus such Lendes Applicable
Percentage of the Outstanding Amount of all L/Ci@dilons, plussuch Lendes Applicable Percentage of the Outstanding Amodirdll
Swing Line Loans shall not exceed such Lender’'s @ament, and provided further, that the Borrowers shall not use the proceedmy
Swing Line Loan to refinance any outstanding Swime Loan. Within the foregoing limits, and suljéc the other terms and conditic
hereof, the Borrowers may borrow under this Seci®4 , prepay under Section 2.0%nd reborrow under this Section 2.0&£ach Swin
Line Loan shall be a Base Rate Loan. Immediatglgnuthe making of a Swing Line Loan, each Lendedldie deemed to, and hert
irrevocably and unconditionally agrees to, purchiagem the Swing Line Lender a risk participationsach Swing Line Loan in an amo
equal to the product of such Lender’s ApplicablecBrtage timethe amount of such Swing Line Loan.
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(b) Borrowing ProceduresEach Swing Line Borrowing shall be made uponBlerowers’irrevocable notice to the Swi
Line Lender and the Administrative Agent, which nisgy given by telephone. Each such notice musebeived by the Swing Line Lenc
and the Administrative Agent not later than 1:081pon the requested borrowing date, and shall §périthe amount to be borrowed, wh
shall be a minimum of $100,000, and (ii) the regee$orrowing date, which shall be a Business OBgch such telephonic notice mus
confirmed promptly by delivery to the Swing Linerder and the Administrative Agent of a written Sgvinne Loan Notice, appropriate
completed and signed by a Responsible Officer ®Rhincipal Borrower. Promptly after receipt by tBwing Line Lender of any telepho
Swing Line Loan Notice, the Swing Line Lender wibnfirm with the Administrative Agent (by telephore in writing) that th
Administrative Agent has also received such SwintglLoan Notice and, if not, the Swing Line Len#élt notify the Administrative Ager
(by telephone or in writing) of the contents thdrednless the Swing Line Lender has received eotiy telephone or in writing) from t
Administrative Agent (including at the request afyalLender) prior to 2:00 p.m. on the date of thepmsed Swing Line Borrowit
(A) directing the Swing Line Lender not to makes8wing Line Loan as a result of the limitationsfseth in the proviso to the first sentei
of Section 2.04(a) or (B) that one or more of the applicable comdisi specified in Article IMs not then satisfied, then, subject to the t
and conditions hereof, the Swing Line Lender witht later than 3:00 p.m. on the borrowing date gigecin such Swing Line Loan Notic
make the amount of its Swing Line Loan availabl¢h® Borrowers.

(c) Refinancing of Swing Line Loans

0] The Swing Line Lender at any timeiti® sole and absolute discretion may request, dralbef the Borrowet
(each of which hereby irrevocably authorize theruliine Lender to so request on its behalf), tlzmhelender make a Base F
Committed Loan in an amount equal to such Leredepplicable Percentage of the amount of Swing Lirmans the
outstanding. Such request shall be made in wrifwigich written request shall be deemed to be a iBittmd Loan Notice fc
purposes hereof) and in accordance with the reqeinds of Section 2.02without regard to the minimum and multiples sfied
therein for the principal amount of Base Rate Lodng subject to the unutilized portion of the Aggate Commitments and
conditions set forth in_Section 4.02The Swing Line Lender shall furnish the Borrosvaith a copy of the applicable Commit
Loan Notice promptly after delivering such notieethe Administrative Agent. Each Lender shall makeamount equal to
Applicable Percentage of the amount specified chsbommitted Loan Notice available to the Admiratitre Agent in immediate
available funds for the account of the Swing Lirentler at the Administrative AgentOffice not later than 1:00 p.m. on the
specified in such Committed Loan Notice, whereuubject to Section 2.04(c)(iileach Lender that so makes funds available
be deemed to have made a Base Rate Committed bdae Borrowers in such amount. The Administrathgent shall remit tr
funds so received to the Swing Line Lender.

(i) If for any reason any Swing Line Loaannot be refinanced by such a Committed Borrgwiraccordance wi
Section 2.04(c)(i) the request for Base Rate Committed Loans subdnlty the Swing Line Lender as set forth hereirll 4w
deemed to be a request by the Swing Line Lendértzh of the Lenders fund its risk participatioritie relevant Swing Line Lo
and each Lender’s payment to the AdministrativerAder the account of the Swing Line Lender pursuarSection 2.04(c)(i¥hal
be deemed payment in respect of such participation.

(iii) If any Lender fails to make availalio the Administrative Agent for the account lo¢ tSwing Line Lender a
amount required to be paid by such Lender purstatie foregoing provisions of this Section 2.04§§) the time specified
Section 2.04(c)(i) the Swing Line Lender shall be entitled to reecdvem such Lender (acting through the Administratigent)
on demand, such amount with interest thereon ferpieriod from the date such payment is requirethéodate on which su
payment is immediately available to the Swing Limmder at a rate per annum equal to the greatdreofederal Funds Rate ar
rate determined by the Swing Line Lender in accocdavith banking industry rules on interbank congagion. A certificate of tt
Swing Line Lender submitted to any Lender (throulya Administrative Agent) with respect to any amiguawing under th
clause (iii) shall be conclusive absent manifesirer
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(iv) Each Lendes’ obligation to make Committed Loans or to purchese fund risk participations in Swing L
Loans pursuant to this Section 2.04¢bgll be absolute and unconditional and shall moafifected by any circumstance, incluc
(A) any setoff, counterclaim, recoupment, defensetber right which such Lender may have against3wing Line Lender, ti
Borrowers or any other Person for any reason wkato (B) the occurrence or continuance of a Défaud (C) any othe
occurrence, event or condition, whether or not lsinto any of the foregoing; providechowever, that each Lendes’obligation t
make Committed Loans pursuant to this Section 2)dd(subject to the conditions set forth_in Sectidd?4 No such funding «
risk participations shall relieve or otherwise irmghe obligation of the Borrower to repay SwingeilLoans, together with inter
as provided herein.

(d) Repayment of Participations

0] At any time after any Lender has pwased and funded a risk participation iSwing Line Loan, if the Swir
Line Lender receives any payment on account of Swimg Line Loan, the Swing Line Lender will diswite to such Lender
Applicable Percentage of such payment (appropyia@djusted, in the case of interest payments, fteatethe period of time durir
which such Lendes risk participation was funded) in the same fuasishose received by the Swing Line Lender; praVithat an
such payment shall, to the extent distributed after Business Day following the Swing Line Lendereceipt thereof, |
accompanied by interest on such payment amountafpayby the Swing Line Lender) calculated at theldfal Funds Ra
commencing as of the date which is two (2) daykWihg the Business Day following the Swing Linender’s receipt of suc
payment through the date on which the Swing Linedss makes such payment to the applicable Lender.

(i) If any payment received by the Swinge Lender in respect of principal or interestany Swing Line Loan
required to be returned by the Swing Line Lendatenrany of the circumstances described in Sectiod5lincluding pursuant
any settlement entered into by the Swing Line Lenideits discretion), each Lender shall pay to ®wing Line Lender i
Applicable Percentage thereof on demand of the Adhtnative Agent, plus interest thereon from théedaf such demand (if su
demand is received by a Lender by 2:00 p.m., asddh demand is received after 2:00 p.m., theméix¢ Business Day) to the d
such amount is returned, at a rate per annum e@quhk Federal Funds Rate. The Administrative Ageilt make such demai
upon the request of the Swing Line Lender. Thégakibns of the Lenders under this clause shailigerthe payment in full of tt
Obligations and the termination of this Agreement.

(e) Interest for Account of Swing Linerder. The Swing Line Lender shall be responsible fimoicing the Borrowers fi
interest on the Swing Line Loans. Until each Larfdeds its Base Rate Committed Loan or risk pgréiton pursuant to this Section 2.tw4
refinance such Lendex’Applicable Percentage of any Swing Line Loarerigst in respect of such Applicable Percentagd bkasolely fo
the account of the Swing Line Lender.

()] Payments Directly to Swing Line Lemd The Borrowers shall make all payments of priatignd interest in respect
the Swing Line Loans directly to the Swing Line den

2.05 Prepayments

€) The Borrowers may, upon notice to fdministrative Agent, at any time or from time tne voluntarily prepa
Committed Loans in whole or in part without premiompenalty; providedhat (i) such notice must be received by the Adstiative Ager
not later than 11:00 a.m. (A) three (3) Businesy®Dprior to any date of prepayment of EurodollateRbhoans and (B) on the date
prepayment of Base Rate Committed Loans; (ii) amp@yment of Eurodollar Rate Loans shall be iniacggal amount of $2,000,000 o
whole multiple of $500,000 in excess thereof; aiiijlgny prepayment of Base Rate Committed Loaralldbe in a principal amount
$500,000 or a whole multiple of $100,000 in exdbsseof or, in each case, if less, the entire adamount thereof then outstanding. E
such notice shall specify the date and amount o arepayment and the Type(s) of Committed Loanetrepaid. The Administrati
Agent will promptly notify each Lender of its repeiof each such notice, and of the amount of sumiders Applicable Percentage of si
prepayment. If such notice is given by the Borrsy¢he Borrowers shall make such prepayment amghélyment amount specified in s
notice shall be due and payable on the date spddtfierein. Any prepayment of a Eurodollar RatarLehall be accompanied by all acci
interest on the amount prepaid, together with agdgitinal amounts required pursuant to Section 3.@ach such prepayment shall
applied to the Committed Loans of the Lenders toatance with their respective Applicable Perceegag
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(b) The Borrowers may, upon notice to $wéng Line Lender (with a copy to the Administratikgent), at any time or frc
time to time, voluntarily prepay Swing Line Loanswhole or in part without premium or penalty; pided that (i) such notice must
received by the Swing Line Lender and the Admiaiste Agent not later than 1:00 p.m. on the dat¢hef prepayment, and (ii) any si
prepayment shall be in a minimum principal amour$100,000. Each such notice shall specify the dad amount of such prepaymen
such naotice is given by the Borrowers, the Borr@agrall make such prepayment and the payment anspentfied in such notice shall
due and payable on the date specified therein.

(c) If for any reason the Total Outstangdi at any time exceed the Aggregate Commitmentsitheffect, the Borrowers st
immediately prepay Loans and/or Cash Collaterdlmzel/C Obligations in an aggregate amount equaluith excess; providechowever,
that the Borrowers shall not be required to Cashat@ualize the L/C Obligations pursuant to thist®m 2.05(c)unless after the prepaym
in full of the Loans the Total Outstandings exceelAggregate Commitments then in effect.

2.06 Termination or Reduction of Commitrants.

The Borrowers may, upon notice to the Administmtifgent, terminate the Aggregate Commitments, omftime to tim
permanently reduce the Aggregate Commitments; gealthat (i) any such notice shall be received by tienkistrative Agent not later th
11:00 a.m. five (5) Business Days prior to the ddteermination or reduction, (ii) any such partiauction shall be in an aggregate am
of $5,000,000 or any whole multiple of $1,000,000 excess thereof, (iii) the Borrowers shall notrtieate or reduce the Aggreg
Commitments if, after giving effect thereto andatyy concurrent prepayments hereunder, the Totadténdings would exceed the Aggre:
Commitments, and (iv) if, after giving effect toyareduction of the Aggregate Commitments, the lratfeCredit Sublimit or the Swing Lit
Sublimit exceeds the amount of the Aggregate Comanits, such Sublimit shall be automatically reduzgthe amount of such excess.
Administrative Agent will promptly notify the Lendg of any such notice of termination or reductidrthe Aggregate Commitments. A
reduction of the Aggregate Commitments shall bdiegpo the Commitment of each Lender accordings@pplicable Percentage. All fe
accrued until the effective date of any terminatidthe Aggregate Commitments shall be paid oreffective date of such termination.

2.07 Repayment of Loans

€) The Borrowers shall repay to the lessdon the Maturity Date the aggregate principabamh of Committed Loat
outstanding on such date in accordance with Segtibhhereof.

(b) The Borrowers shall repay each Swiie Loan on the earlier to occur of (i) the datef(5) Business Days after st
Loan is made and (ii) the Maturity Date.

2.08 Interest

€) Subject to the provisions of subsertb) below, (i) each Eurodollar Rate Loan shahbinterest on the outstand
principal amount thereof for each Interest Peribd eate per annum equal to the Eurodollar Ratesdich Interest Period plulse Applicabls
Rate; (ii) each Base Rate Committed Loan shall mgarest on the outstanding principal amount tbefimm the applicable borrowing date
a rate per annum equal to the Base Rate fhlesApplicable Rate; and (iii) each Swing Line Lostmall bear interest on the outstant
principal amount thereof from the applicable borirywate at a rate per annum equal to the BasegRatthe Applicable Rate.

(b) 0] If any amount of pripeil of any Loan is not paid when due (without regar any applicable grace periot
whether at stated maturity, by acceleration or wifs®, such amount shall thereafter bear intereatflaictuating interest rate per annum a
times equal to the Default Rate to the fullest eixpeermitted by applicable Laws.

(i) If any amount (other than principEflany Loan) payable by the Borrowers under anynLbacument is not pa
when due (without regard to any applicable graagogds), whether at stated maturity, by acceleratiomtherwise, then upon 1
request of the Required Lenders, such amount gteakafter bear interest at a fluctuating interat per annum at all times eque
the Default Rate to the fullest extent permittecapyplicable Laws.
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(iii) Upon the request of the Requiredhtlers, while any Event of Default exists, the Bareos shall pay interest
the principal amount of all outstanding Obligatidreseunder at a fluctuating interest rate per anatuail times equal to the Defa
Rate to the fullest extent permitted by applicdtdes.

(iv) Accrued and unpaid interest on pdisé amounts (including interest on past due inteig®all be due ar
payable upon demand.

(c) Interest on each Loan shall be dubpayable in arrears on each Interest Paymentadpguiicable thereto and at such o
times as may be specified herein. Interest hemusigall be due and payable in accordance witheims hereof before and after judgm
and before and after the commencement of any pdougender any Debtor Relief Law.

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

@) Facility Fee For each day prior to the termination of thisrégment and the payment in full of the Obligatioths
Borrowers shall pay to the Administrative Agent tbe account of each Lender (other than Defaultiegders) in accordance with
Applicable Percentage, a facility fee (the " FagilFee”) equal to the Applicable Rate timeke actual daily amount of the Aggrec
Commitments (or, if the Aggregate Commitments hereninated, on the Outstanding Amount of all ConnlitLoans, Swing Line Loa
and L/C Obligations), regardless of usage. ThdligaEee shall accrue at all times during the Aahility Period (and thereafter so long
any Committed Loans, Swing Line Loans or L/C OMiigias remain outstanding), including at any timeiniy which one or more of tl
conditions in_Article IVis not met, and shall be due and payable quariarlgrrears on the last Business Day of each Maichg
September and December, commencing with the firsh glate to occur after the Closing Date, and enMlaturity Date (and, if applicab
thereafter on demand). The Facility Fee shalldleuwtated quarterly in arrears, and if there is ahgnge in the Applicable Rate during
quarter, the actual daily amount shall be compaisdl multiplied by the Applicable Rate separatelydach period during such quarter
such Applicable Rate was in effect.

(b) Other Fees The Borrowers shall, without duplication of afges documented herein, pay to the Arrangers ae
Administrative Agent any such other fees as muuadreed to. Such fees shall be fully earned wieed and shall not be refundable for
reason whatsoever, except as otherwise specifiaghged.

2.10 Computation of Interest and Fees

All computations of interest for Base Rate Loangwthe Base Rate is determined by the Federal Frattsor the Prime Rate st
be made on the basis of a year of 365 or 366 daythe case may be, and actual days elapsed.th&lf oomputations of fees and inte
shall be made on the basis of a 384+ year and actual days elapsed (which resultsare fees or interest, as applicable, being pad i
computed on the basis of a 3@ay year). Interest shall accrue on each Loath®day on which the Loan is made, and shall notugcon
Loan, or any portion thereof, for the day on whilth Loan or such portion is paid, providiba@t any Loan that is repaid on the same d:
which it is made shall, subject to Section 2.12(@8ar interest for one day. Each determinatiotheyAdministrative Agent of an interest 1
or fee hereunder shall be conclusive and bindingliqpurposes, absent manifest error.

2.11 Evidence of Debt

€) The Credit Extensions made by eaamdee shall be evidenced by one or more accountsamrds maintained by st
Lender and by the Administrative Agent in the oetincourse of business. The accounts or recordstamzed by the Administrative Age
and each Lender shall be conclusive absent mamfest of the amount of the Credit Extensions miaglé¢he Lenders to the Borrowers i
the interest and payments thereon. Any failureatoecord or any error in doing so shall not, haevelimit or otherwise affect the obligati
of the Borrowers hereunder to pay any amount owiith respect to the Obligations. In the event o§ aonflict between the accounts .
records maintained by any Lender and the accoumdsrecords of the Administrative Agent in respettsoch matters, the accounts
records of the Administrative Agent shall contral the absence of manifest error. Upon the reqokstny Lender made through
Administrative Agent, the Borrowers shall executd deliver to such Lender (through the Administrathgent) a Note, which shall evidel
such Lendes Loans in addition to such accounts or recordshB.ender may attach schedules to its Note andreadhereon the date, T
(if applicable), amount and maturity of its Loam&lgpayments with respect thereto.
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(b) In addition to the accounts and resoreferred to in subsection (a), each Lender aerdAtiministrative Agent shi
maintain in accordance with its usual practice aot® or records evidencing the purchases and bglesich Lender of participations
Letters of Credit and Swing Line Loans. In thergwa any conflict between the accounts and recordmtained by the Administrative Agt
and the accounts and records of any Lender in césppsuch matters, the accounts and records ohdmainistrative Agent shall control in t
absence of manifest error.

2.12 Payments Generally; Administrativé\gent's Clawback.

€) General All payments to be made by the Borrowers shalhitade without condition or deduction for any ceuciaim
defense, recoupment or setoff. Except as otherawpeessly provided herein, all payments by ther@oers hereunder shall be made tc
Administrative Agent, for the account of the redpec Lenders to which such payment is owed, atAdeninistrative Agents Office ir
Dollars and in immediately available funds not fatgan 2:00 p.m. on the date specified herein. Abministrative Agent will promptl
distribute to each Lender its Applicable Percent@gether applicable share as provided hereirsuch payment in like funds as receiver
wire transfer to such LendsrLending Office; provided that any such paymeumtisko the extent distributed after the Businesy fbllowing
the Administrative Agen$ receipt thereof, be accompanied by interest ah @uayment amount (payable by the Administrativeerdtt
calculated at the Federal Funds Rate commencinftag date which is two (2) days following the Biess Day following the Administrati
Agent’s receipt of such payment through the date on wtiiehAdministrative Agent makes such payment toapplicable Lender(s). #
payments received by the Administrative Agent atdd0 p.m. shall be deemed received on the nextesaing Business Day and
applicable interest or fee shall continue to accifi@ny payment to be made by the Borrowers stwihe due on a day other than a Busi
Day, payment shall be made on the next followingiBeiss Day, and such extension of time shall Heatefd in computing interest or fees
the case may be.

(b) ® Funding by Lenders;eBumption by Administrative Agent Unless the Administrative Agent shall h
received notice from a Lender prior to the propodate of any Committed Borrowing of Eurodollar Ratens (or, in the case
any Committed Borrowing of Base Rate Loans, piiot2:00 noon on the date of such Committed Borrgivihat such Lender w
not make available to the Administrative Agent stigimders share of such Committed Borrowing, the AdmintsteaAgent ma
assume that such Lender has made such share &vaitebuch date in accordance with Section 20d2in the case of a Commiti
Borrowing of Base Rate Loans, that such Lenderrhade such share available in accordance with arideatime required t
Section 2.02 and may, in reliance upon such assumption, ma&#adle to the Borrowers a corresponding amoumtsuch even
if a Lender has not in fact made its share of thglieable Committed Borrowing available to the Adistrative Agent, then tl
applicable Lender and the Borrowers severally agpegay to the Administrative Agent forthwith onmdand such correspondi
amount in immediately available funds with interbsreon, for each day from and including the datzh amount is made availa
to the Borrowers to but excluding the date of paynte the Administrative Agent, at (A) in the casfea payment to be made
such Lender, the greater of the Federal Funds &atea rate determined by the Administrative Agendaécordance with banki
industry rules on interbank compensation and (Bhancase of a payment to be made by the Borrowezdnterest rate applical
to Base Rate Loans. If the Borrowers and such &estiall pay such interest to the AdministrativeeAgfor the same or

overlapping period, the Administrative Agent shatbmptly remit to the Borrowers the amount of sioterest paid by tt
Borrowers for such period. If such Lender payssitare of the applicable Committed Borrowing to Atkninistrative Agent, the
the amount so paid shall constitute such Lesd&dmmitted Loan included in such Committed Borrayi Any payment by tt
Borrowers shall be without prejudice to any claime Borrowers may have against a Lender that slaak Hailed to make su
payment to the Administrative Agent.

(i) Payments by Borrowers; PresumptibgsAdministrative Agent Unless the Administrative Agent shall h
received notice from the Borrowers prior to theedam which any payment is due to the Administrafigent for the account of t
Lenders or the L/C Issuer hereunder that the Barewvill not make such payment, the Administrathgent may assume that-
Borrowers have made such payment on such dateardance herewith and may, in reliance upon sustimagtion, distribute to tl
Lenders or the L/C Issuer, as the case may bartoint due. In such event, if the Borrowers haseimfact made such payme
then each of the Lenders or the L/C Issuer, axdlse may be, severally agrees to repay to the Aslimrdtive Agent forthwith o
demand the amount so distributed to such Lend#reok/C Issuer, in immediately available funds witterest thereon, for each ¢
from and including the date such amount is disteduo it to but excluding the date of paymenthte Administrative Agent, at t
greater of the Federal Funds Rate and a rate detdnby the Administrative Agent in accordance watinking industry rules «
interbank compensation.
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A notice of the Administrative Agent to any Lendar the Borrowers with respect to any amount owimglar thi
subsection (b) shall be conclusive, absent margfest.

(c) Failure to Satisfy Conditions Preged If any Lender makes available to the AdministatAgent funds for any Loan
be made by such Lender as provided in the foregpingisions of this Article 1, and such funds are not made available to theoBans b
the Administrative Agent because the conditiongh® applicable Credit Extension set forth_in AeitV are not satisfied or waived
accordance with the terms hereof, the Administeathgent shall return such funds (in like funds eseived from such Lender) to si
Lender, without interest.

(d) Obligations of Lenders SeveralThe obligations of the Lenders hereunder to m@kenmitted Loans, to fui
participations in Letters of Credit and Swing Libeans and to make payments pursuant to Sectiod(d).lre several and not joint. T
failure of any Lender to make any Committed Loanfuind any such participation or to make any payrneder Section 10.04(on any dat
required hereunder shall not relieve any other kemd its corresponding obligation to do so on sdate, and no Lender shall be respon
for the failure of any other Lender to so makedtsmmitted Loan, to purchase its participation omt@ke its payment under Section 10.04(c)

(e) Funding SourceNothing herein shall be deemed to obligate amyder to obtain the funds for any Loan in any patdi
place or manner or to constitute a representatycanly Lender that it has obtained or will obtaie fbinds for any Loan in any particular pl
or manner.

2.13 Sharing of Payments by Lenders

If any Lender shall, by exercising any right ofa§€br counterclaim or otherwise, obtain paymentaspect of any principal of
interest on any of the Committed Loans made hyrithe participations in L/C Obligations or in Sgihine Loans held by it resulting in st
Lenders receiving payment of a proportion of the aggregahount of such Committed Loans or participatiand accrued interest there
greater than its proatashare thereof as provided herein, then the Leretsiving such greater proportion shall (a) notifg Administrativ:
Agent of such fact, and (b) purchase (for castaet fvalue) participations in the Committed Loand smbparticipations in L/C Obligatic
and Swing Line Loans of the other Lenders, or nmeleh other adjustments as shall be equitable,atdtib benefit of all such payments s
be shared by the Lenders ratably in accordance tivttaggregate amount of principal of and accraggtést on their respective Commi
Loans and other amounts owing them, provithexd:

0] if any such participations or subp@pations are purchased and all or any portiorthef payment giving ris
thereto is recovered, such participations or sulmiations shall be rescinded and the purchasm pastored to the extent of s
recovery, without interest; and

(i) the provisions of this Section shadit be construed to apply to (x) any payment nigdthe Borrowers pursue
to and in accordance with the express terms of Algieement or (y) any payment obtained by a Lersdeconsideration for tl
assignment of or sale of a participation in anit®Committed Loans or subparticipations in L/C i@#&tions or Swing Line Loans
any assignee or participant, other than to the @®woers or any Subsidiary thereof (as to which thevigions of this Section sh

apply).

Each Loan Party consents to the foregoing and agtedhe extent it may effectively do so underliapple law, that any Lend
acquiring a participation pursuant to the foregodmgngements may exercise against such Loan Rgltg of setoff and counterclaim w
respect to such participation as fully as if sueimdier were a direct creditor of such Loan Partyhénamount of such participation.

2.14 Maturity Date.

€) Initial Maturity Date Subject to the provisions of clause (b) of thextion 2.14 the Borrowers shall, on February
2013 (the “ Maturity Date”), cause the Obligations (including, without limitatjcall outstanding principal and interest on them@uttec
Loans and Swing Line Loans and all fees, costseapénses due and owing under the Loan Documentv&) paid in full.
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(b) Satisfaction of Obligations Upon Ateration . Notwithstanding anything contained herein orany other Loa
Document to the contrary, to the extent any of @#igations are accelerated pursuant to the teremsdfi (including, without limitatiol
Section 8.0hereof), the Borrowers shall, immediately upondheurrence of such acceleration, cause such aatsde®©bligations to be p:
in full.

(c) Conflicting Provisions This Section shall supersede any provisionseittiSn 2.13r 10.01to the contrary.
2.15 Increase in Commitments
(a) Request for Increasd’rovided there exists no Default, upon noticéh® Administrative Agent (which shall promg

notify the Lenders), the Borrowers may requestdases in the Aggregate Commitments by an amounexa#eding, in the aggreg:
$50,000,000; providethat any such request for an increase shall berimanum amount of $25,000,000. At the time ofdiag such notict
the Borrowers (in consultation with the Adminisivat Agent) shall specify the time period within whieach Lender is requested to res)
(which shall in no event be less than ten Busimzsss from the date of delivery of such notice te tlenders).

(b) Lender Elections to Increas&ach Lender shall notify the Administrative Ag@nthin such time period whether or nc
agrees to increase its Commitment and, if so, vemebly an amount equal to, greater than, or less itisaApplicable Percentage of si
requested increase. Any Lender not respondingmthch time period shall be deemed to have detlioéncrease its Commitment.

(c) Notification by Administrative Agemidditional Lenders The Administrative Agent shall notify the Borrerg and eac
Lender of the Lenderg’esponses to each request made hereunder. Tovadhie full amount of a requested increase andestilip thi
approval of the Administrative Agent and the L/Gusr (which approvals shall not be unreasonabligheit), the Borrowers may also im
additional Eligible Assignees to become Lendersspamt to a joinder agreement in form and substaatisfactory to the Administrati
Agent and its counsel.

(d) Effective Date and Allocationslf the Aggregate Commitments are increased icomance with this Section, f
Administrative Agent and the Borrowers shall detieenthe effective date (the “ Increase Effectivedda and the final allocation of su
increase. The Administrative Agent shall promptigtify the Borrowers and the Lenders of the finbbaation of such increase and
Increase Effective Date.

(e) Conditions to Effectiveness of Irase. As a condition precedent to such increase, thoBvers shall deliver to tl
Administrative Agent a certificate of each Loantlatated as of the Increase Effective Date (inisigffit copies for each Lender) signed |
Responsible Officer of such Loan Party (i) certifyiand attaching the resolutions adopted by sueim IRarty approving or consenting to <
increase, and (ii) in the case of the Borrowerstifgang that, before and after giving effect tockuincrease, (A) the representations
warranties contained in Article ®¥nd the other Loan Documents are true and correeind as of the Increase Effective Date, excepptd
extent that such representations and warrantiesfeadly refer to an earlier date, in which casey are true and correct as of such e
date, and except that for purposes of this Se&ibs, the representations and warranties containedbeextions (a) and (b) &ection 5.0
shall be deemed to refer to the most recent statesrfarnished pursuant to clauses (a) and (b),easgely, of Section 6.01 and (B) n
Default exists. The Borrowers shall prepay any Guited Loans outstanding on the Increase Effediimée (and pay any additional amot
required pursuant to Section 3.050 the extent necessary to keep the outstandomgn@itted Loans ratable with any revised Applici
Percentages arising from any nonratable increazee@nCommitments under this Section. In additithe Borrowers shall, to the ext
requested by any Lender(s), deliver to such Lesjleas of the Increase Effective Date, new Notpgesenting the Commitment(s) of s
Lender(s).

) Conflicting Provisions This Section shall supersede any provisionitiSns 2.13r 10.01to the contrary.
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ARTICLE Il
TAXES, YIELD PROTECTION AND ILLEGALITY
3.01 Taxes
@) Payments Free of TaxeAny and all payments by or on account of anygabion of the Borrowers hereunder or ur

any other Loan Document shall be made free and ofeand without reduction or withholding for angdemnified Taxes or Other Tax
providedthat if the Borrowers shall be required by appllealaw to deduct any Indemnified Taxes (includinty ®ther Taxes) from su
payments, then (i) the sum payable shall be inegas necessary so that after making all requiedldations (including deductions applice
to additional sums payable under this Section)Atheninistrative Agent, Lender or L/C Issuer, as tiase may be, receives an amount eqt
the sum it would have received had no such dedusti@en made, (ii) the Borrowers shall make sudud®ns and (iii) the Borrowers st
timely pay the full amount deducted to the relev@overnmental Authority in accordance with appliedaw.

(b) Payment of Other Taxes by the Boamwv Without limiting the provisions of subsection) @ove, the Borrowers sh
timely pay any Other Taxes to the relevant GovemtaleAuthority in accordance with applicable law.

(c) Indemnification by the BorrowerThe Borrowers shall indemnify the Administratidgent, each Lender and the |
Issuer, within ten (10) days after demand therdtorthe full amount of any Indemnified Taxes ohét Taxes (including Indemnified Ta:
or Other Taxes imposed or asserted on or attributabamounts payable under this Section) paichbyAdministrative Agent, such Lendel
the L/C Issuer, as the case may be, and any pesdtiterest and reasonable expenses arising rihv@ref with respect thereto, whether or
such Indemnified Taxes or Other Taxes were cogrextlegally imposed or asserted by the relevantgBumental Authority. A certificate
to the amount of such payment or liability delivitte the Borrowers by a Lender or the L/C Issudtha copy to the Administrative Ager
or by the Administrative Agent on its own behalfoor behalf of a Lender or the L/C Issuer, shaltbeclusive absent manifest error.

(d) Evidence of PaymentsAs soon as practicable after any payment ofrimdéed Taxes or Other Taxes by the Borrov
to a Governmental Authority, the Borrowers shaliwdg to the Administrative Agent the original orcartified copy of a receipt issued
such Governmental Authority evidencing such paymantopy of the return reporting such payment @eoevidence of such paym
reasonably satisfactory to the Administrative Agent

(e) Status of LendersAny Foreign Lender that is entitled to an exampfrom or reduction of withholding tax under tlagv
of the jurisdiction in which any Borrower is residefor tax purposes, or any treaty to which sudtisgliction is a party, with respect
payments hereunder or under any other Loan Docustatitdeliver to the Borrowers (with a copy to th@ministrative Agent), at the time
times prescribed by applicable law or reasonabtuested by the Borrowers or the Administrative Agesuch properly completed &
executed documentation prescribed by applicabledawvill permit such payments to be made withouhlalding or at a reduced rate
withholding. In addition, any Lender, if requestieg the Borrowers or the Administrative Agent, shagliver such other documentat
prescribed by applicable law or reasonably requebie the Borrowers or the Administrative Agent ail wnable the Borrowers or t
Administrative Agent to determine whether or nattsiLender is subject to backup withholding or infiation reporting requirements.

Without limiting the generality of the foregoing the event that any Borrower is resident for tagppses in the United States,
Foreign Lender shall deliver to the Borrowers dmel Administrative Agent (in such number of copiesshall be requested by the recipi
on or prior to the date on which such Foreign Lerskecomes a Lender under this Agreement (and fiora to time thereafter upon f
request of the Borrowers or the Administrative Agdrut only if such Foreign Lender is legally eletit to do so), whichever of the followi
is applicable:

0] duly completed copies of Internal Raue Service Form VBBEN claiming eligibility for benefits of an incor
tax treaty to which the United States is a party,
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(i) duly completed copies of InternaliRaue Service Form W-8ECI,

(iii) in the case of a Foreign Lenderirtlmmg the benefits of the exemption for portfolidarest under section 881
of the Code, (x) a certificate to the effect thatts Foreign Lender is not (A) a “banWithin the meaning of section 881(c)(3)(A)
the Code, (B) a “10 percent shareholdef’each Borrower within the meaning of section &3@®)(B) of the Code, or (C)
“controlled foreign corporationtiescribed in section 881(c)(3)(C) of the Code andigly completed copies of Internal Reve
Service Form W-8BEN, or

(iv) any other form prescribed by appiilealaw as a basis for claiming exemption from aeduction in Unite
States Federal withholding tax duly completed thgetvith such supplementary documentation as mayréscribed by applicat
law to permit the Borrower to determine the withding or deduction required to be made.

() Treatment of Certain Refundsf the Administrative Agent, any Lender or th&ClLissuer determines, in its sole discret
that it has received a refund of any Taxes or Olfeetes as to which it has been indemnified by tber@®vers or with respect to which
Borrowers have paid additional amounts pursuatititoSection, it shall pay to the Borrowers an amagual to such refund (but only to
extent of indemnity payments made, or additionabants paid, by the Borrowers under this Sectioinwéspect to the Taxes or Other Te
giving rise to such refund), net of all outjpdcket expenses of the Administrative Agent, suehder or the L/C Issuer, as the case ma
and without interest (other than any interest gaidthe relevant Governmental Authority with resptrtsuch refund), providethat the
Borrowers, upon the request of the AdministrativgeAt, such Lender or the L/C Issuer, agree to répaamount paid over to the Borrow
(plus any penalties, interest or other charges sagdy the relevant Governmental Authority) to Aldeninistrative Agent, such Lender or
L/C Issuer in the event the Administrative Agenicls Lender or the L/C Issuer is required to repaghsrefund to such Governmet
Authority. This subsection shall not be constrtrdequire the Administrative Agent, any Lendettloe L/C Issuer to make available its
returns (or any other information relating to #@gés that it deems confidential) to the Borrowerany other Person.

3.02 lllegality.

If any Lender determines that any Law has madalawiful, or that any Governmental Authority haseated that it is unlawful, fi
any Lender or its applicable Lending Office to makmintain or fund Eurodollar Rate Loans, or toed®ine or charge interest rates b
upon the Eurodollar Rate, or any Governmental Atityxthas imposed material restrictions on the arthof such Lender to purchase or ¢
or to take deposits of, Dollars in the London ibtetk market, then, on notice thereof by such Leridethe Borrower through t
Administrative Agent, any obligation of such Lendemake or continue Eurodollar Rate Loans or toveot Base Rate Committed Loan:
Eurodollar Rate Loans shall be suspended until &eclder notifies the Administrative Agent and ther®wers that the circumstances giv
rise to such determination no longer exist. Upateipt of such notice, the Borrowers shall, upomated from such Lender (with a copy
the Administrative Agent), prepay or, if applicabdenvert all Eurodollar Rate Loans of such LerntddBase Rate Loans, either on the lasl
of the Interest Period therefor, if such Lender rtayfully continue to maintain such Eurodollar Ratans to such day, or immediately
such Lender may not lawfully continue to maintaircts Eurodollar Rate Loans. Upon any such prepaymegonversion, the Borrowe
shall also pay accrued interest on the amountegogml or converted.

3.03 Inability to Determine Rates

If the Required Lenders determine that for anyaeas connection with any request for a EuroddRate Loan or a conversion tc
continuation thereof that (a) Dollar deposits avebreing offered to banks in the London interbantodollar market for the applicable amc
and Interest Period of such Eurodollar Rate LoBhaflequate and reasonable means do not exisefemaining the Eurodollar Rate for ¢
requested Interest Period with respect to a prap&sgodollar Rate Loan , or (c) the Eurodollar Riateany requested Interest Period \
respect to a proposed Eurodollar Rate Loan doesadetuately and fairly reflect the cost to suchders of funding such Loan, 1
Administrative Agent will promptly so notify the Bmwers and each Lender. Thereafter, the obligadiothe Lenders to make or maint
Eurodollar Rate Loans shall be suspended until Alministrative Agent (upon the instruction of theedRired Lenders) revokes si
notice. Upon receipt of such notice, the Borrowmi@y revoke any pending request for a Borrowingcofjversion to or continuation
Eurodollar Rate Loans or, failing that, will be dezd to have converted such request into a reqaest Committed Borrowing of Base R
Loans in the amount specified therein.
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3.04 Increased Costs
@) Increased Costs Generally any Change in Law shall:
0] impose, modify or deem applicable aegerve, special deposit, compulsory loan, inmgarharge or simil

requirement against assets of, deposits with othferaccount of, or credit extended or participatetly, any Lender (except a
reserve requirement reflected in the EurodollaelRat the L/C Issuer;

(i) subject any Lender or the L/C Issteeany tax of any kind whatsoever with respedhts Agreement, any Letl
of Credit, any participation in a Letter of Creditany Eurodollar Rate Loan made by it, or chamgehtasis of taxation of payme
to such Lender or the L/C Issuer in respect thefertept for Indemnified Taxes or Other Taxes ceddry_Section 3.0and thi
imposition of, or any change in the rate of, anglgded Tax payable by such Lender or the L/C Igsoer

(iii) impose on any Lender or the L/Cuses or the London interbank market any other caémljitcost or expen:
affecting this Agreement or Eurodollar Rate Loaradmby such Lender or any Letter of Credit or pgudtion therein;

and the result of any of the foregoing shall béntoease the cost to such Lender of making or ragimg any Eurodollar Rate Loan (or
maintaining its obligation to make any such Loaur)to increase the cost to such Lender or the IsKuidr of participating in, issuing
maintaining any Letter of Credit (or of maintainiitg obligation to participate in or to issue amgttier of Credit), or to reduce the amour
any sum received or receivable by such Lender @LiiC Issuer hereunder (whether of principal, ies¢ror any other amount) then, u
request of such Lender or the L/C Issuer, the Beers will pay to such Lender or the L/C Issuerttescase may be, such additional am
or amounts as will compensate such Lender or tBel$guer, as the case may be, for such additiarsd$ ¢ncurred or reduction suffered.

(b) Capital Requirementdf any Lender or the L/C Issuer determines tirat Change in Law affecting such Lender o1
L/C Issuer or any Lending Office of such Lendesaoch Lender’s or the L/C Issustholding company, if any, regarding capital regmient
has or would have the effect of reducing the réteturn on such Lender’s or the L/C Issuer’s @it on the capital of such Lendeor the
L/C Issuers holding company, if any, as a consequence of Agieement, the Commitments of such Lender or tbans made by,
participations in Letters of Credit held by, sucénder, or the Letters of Credit issued by the L$€uér, to a level below that which s
Lender or the L/C Issuer or such Lender’s or th€ L9suers holding company could have achieved but for stishnge in Law (taking in
consideration such Lender’s or the L/C Issuer'sqged and the policies of such Lender’s or the Lgg€lers holding company with respect
capital adequacy), then from time to time the Baets will pay to such Lender or the L/C Issuerttascase may be, such additional am
or amounts as will compensate such Lender or tRel&guer or such Lender’s or the L/C Issadrblding company for any such reduc
suffered.

(c) Certificates for Reimbursement certificate of a Lender or the L/C Issuer isgttforth the amount or amounts neces
to compensate such Lender or the L/C Issuer ohadlging company, as the case may be, as specifiesllbsection (a) or (b) of tl
Section and delivered to the Borrowers shall beckmive absent manifest error. The Borrower sbayl such Lender or the L/C Issuer, as
case may be, the amount shown as due on any suifltate within ten (10) days after receipt thefteo

(d) Delay in RequestsFailure or delay on the part of any Lender er thC Issuer to demand compensation pursuant
foregoing provisions of this Section shall not didnge a waiver of such Lender’s or the L/C Issaaight to demand such compensa
provided that the Borrowers shall not be required to comaens Lender or the L/C Issuer pursuant to thegfuirg provisions of th
Section for any increased costs incurred or redostsuffered more than nine (9) months prior toddie that such Lender or the L/C Iss
as the case may be, notifies the Borrowers of th@n@e in Law giving rise to such increased cost®ductions and of such Lendgior the
L/C Issuers intention to claim compensation therefor (exabpt, if the Change in Law giving rise to such eased costs or reduction:
retroactive, then the nine (9) month period reféteabove shall be extended to include the parfadtroactive effect thereof).
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3.05 Compensation for Losses

Upon demand of any Lender (with a copy to the Adstiative Agent) from time to time, the Borrowelrsai promptly compense
such Lender for and hold such Lender harmless finynloss, cost or expense incurred by it as atre§ul

€)) any continuation, conversion, paymanprepayment of any Loan other than a Base Ratm lon a day oth
than the last day of the Interest Period for suckarl (whether voluntary, mandatory, automatic, bysoe of acceleration,
otherwise);

(b) any failure by the Borrowers (for @ason other than the failure of such Lender to nmak®an) to prepa

borrow, continue or convert any Loan other tharaaeBRate Loan on the date or in the amount nofifjetthe Borrowers; or

(c) any assignment of a Eurodollar Ravar.on a day other than the last day of the Inté?esod therefor as
result of a request by the Borrower pursuant tdi&ed.0.13;

including any loss of anticipated profits and aogsl or expense arising from the liquidation or ngleyment of funds obtained by
to maintain such Loan or from fees payable to teatd the deposits from which such funds were obthirThe Borrowers shall a
pay any customary administrative fees charged bl §ender in connection with the foregoing.

For purposes of calculating amounts payable byBtreowers to the Lenders under this Section 3.8&ch Lender shall be deer
to have funded each Eurodollar Rate Loan made &ithe Eurodollar Base Ratéor such Loan by a matching deposit or other boimgvin
the London interbank eurodollar market for a compbr amount and for a comparable period, whetheobsuch Eurodollar Rate Loan v
in fact so funded.

3.06 Mitigation Obligations; Replacementf Lenders.

€) Designation of a Different Lendinfi€e . If any Lender requests compensation under Seétie4, or the Borrowers a
required to pay any additional amount to any Leratesiny Governmental Authority for the account of dender pursuant to Section 3.01
or if any Lender gives a notice pursuant to SecB®?, then such Lender shall use reasonable effordesa@nate a different Lending Off
for funding or booking its Loans hereunder or tsigs its rights and obligations hereunder to anotifiés offices, branches or affiliates, if,
the judgment of such Lender, such designation sigament (i) would eliminate or reduce amounts péyaursuant to Section 3.0t 3.04,
as the case may be, in the future, or eliminatentread for the notice pursuant_to Section 3.82 applicable, and (ii) in each case, woulc
subject such Lender to any unreimbursed cost oeresg@pand would not otherwise be disadvantageosiscto Lender. The Borrowers her
agree to pay all reasonable costs and expensasddday any Lender in connection with any such glesiion or assignment.

(b) Replacement of Lenderdf any Lender requests compensation under Se8ti®4, or if the Borrowers are required
pay any additional amount to any Lender or any @uwental Authority for the account of any Lenderguant to Section 3.0lthe Borrowe
may replace such Lender in accordance with Sedfioh3.

3.07 Survival

All of the Borrowers’ obligations under this Arteclll shall survive termination of the Aggregate Committseand repayment of
other Obligations hereunder.

43




-Table of Contents-

4.01

ARTICLE IV
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

Conditions of Initial Credit Exten®n .

The obligation of the L/C Issuer and each Lendemtike its initial Credit Extension hereunder isjeabto satisfaction of tt
following conditions precedent:

(@) The Administrative Agest'receipt of the following, each of which shall twginals or telecopies (follow:

promptly by originals) unless otherwise specifiedch properly executed by a Responsible Officeahefsigning Loan Party, e
dated the Closing Date (or, in the case of cediéis of governmental officials, a recent date efoe Closing Date) and eact
form and substance satisfactory to the Administeafigent, each Arranger and each of the Lenders:

0] fully executed counterparts of this Agreement and theddtyg sufficient in number for distribution
the Administrative Agent, each Lender and the RpaidBorrower;

(i) a Note executed by the Borrowergawor of each Lender requesting a Note;

(iii) such certificates of resolutions other action, incumbency certificates and/or otbertificates c
Responsible Officers of each Loan Party as the Atstrative Agent may require evidencing the idgntauthority an
capacity of each Responsible Officer thereof altledrto act as a Responsible Officer in connectith this Agreemer
and the other Loan Documents to which such LoatyRaa party (provided, that with respect to ditlee above other thi
resolutions or similar approval/authority documerts the extent such materials were delivered inneation with th
Existing Credit Agreement, the Loan Parties shallpermitted to provide certificates of no changéhwespect to sus
items);

(iv) such documents and certificationghees Administrative Agent may reasonably requirevaence thi
each Loan Party is duly organized or formed, arad &ach of the Loan Parties is validly existinggmod standing al
qualified to engage in business in each jurisdictidnere its ownership, lease or operation of priggeor the conduct of |
business requires such qualification, except toetktent that failure to do so could not reasondtdyexpected to have
Material Adverse Effect (provided, that to the etteuch materials were delivered in connection i Existing Cred
Agreement, the Loan Parties shall be permittedéwige certificates of no change with respect tohsitems and shall n
be required to provide new good standing or singétifications from Governmental Authorities);

(v) a favorable opinion of Kilpatrick ®iton LLP, counsel to the Loan Parties, addressedht
Administrative Agent and each Lender, as to thetematset forth in Exhibit Gnd such other matters concerning the |
Parties and the Loan Documents as the Requirederemaay reasonably request;

(vi) a certificate of a Responsible Officof each Loan Party either (A) attaching copiEslbconsents
licenses and approvals required in connection with execution, delivery and performance by suchnLBarty and tr
validity against such Loan Party of the Loan Docatado which it is a party, and such consentsnies and approv:
shall be in full force and effect, or (B) statirigat no such consents, licenses or approvals aegsired;

(vii) a certificate signed by a Respotesi®fficer of each of the Borrowers certifying (Ahat eac
Consolidated Party is in compliance with all exigtfinancial obligations, (B) all governmental, s#fzolder and third par
consents and approvals necessary for the LoarePddienter into the Loan Documents and fully penféthereunder,
any, have been obtained, (C) immediately afterngiveffect to this Agreement, the other Loan Documemd all th
transactions contemplated therein to occur on slath, (1) each of the Loan Parties is solventnpefault or Event «
Default exists, (3) all representations and waresntontained herein and in the other Loan Docusnarg true and corre
in all material respects, and (4) the Loan Pawdiesin compliance with each of the financial coveaaset forth irSectior
7.11; (D) that the conditions specified in Sections24d) and _(b) have been satisfied; (E) that there has been aotex
circumstance since the date of the Audited Findi@tetements that has had or could be reasonaphlcead to have, eitr
individually or in the aggregate, a Material Adwersffect; (F) the current Debt Ratings; and (G) a calculatiornthe
TL/TA Ratio as of the last day of the fiscal qua&the Principal Borrower most recently endedpto the Closing Date;
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(viii) evidence that all insurance requitedbe maintained pursuant to the Loan Documergs$kan obtain¢
and is in effect;

(ix) evidence that the Existing CreditrAgment has been or concurrently with the ClosiageDs bein
terminated and all Liens securing obligations unither Existing Credit Agreement have been or comeuly with the
Closing Date are being released; and

(x) such other assurances, certificatesuments, consents or opinions as the Adminigs&gatgent, the L/t
Issuer, the Swing Line Lender or the Required Lendeasonably may require.

(b) There shall not have occurred a netexdverse change since December 31, 2008 in tisindss, asse
operations or condition (financial or otherwise)tbé Borrowers and the other Loan Parties takea a$ole, or in the facts a
information regarding such entities as represetttathte.

(c) There shall not exist any actiont,simvestigation, or proceeding pending or threatkerin any court or befa
any arbitrator or governmental authority that cawldsonably be expected to have a Material Adveffeet.

(d) Any fees required to be paid on dobethe Closing Date shall have been paid.

(e) Unless waived by the Administrativgeht, the Borrowers shall have paid all reasonédds, charges a
disbursements of counsel to the Administrative Agenthe extent invoiced prior to or on the Closidgte, plus such additior
amounts of such fees, charges and disbursemestmhgonstitute their reasonable estimate of $eek, charges and disbursem
incurred or to be incurred by them through the iolpgproceedings (provided that such estimate stwlthereafter preclude a fii
settling of accounts between the Borrowers andithreinistrative Agent).

Without limiting the generality of the provisiong 8ection 9.04, for purposes of determining compliance with tlodition:s
specified in this Section 4.Q%ach Lender that has signed this Agreement Bealeemed to have consented to, approved or adceipte b
satisfied with, each document or other matter meguihereunder to be consented to or approved lagaeptable or satisfactory to a Ler
unless the Administrative Agent shall have receimetice from such Lender prior to the proposed @pPDate specifying its objecti
thereto.

4.02 Conditions to all Credit Extensions

The obligation of each Lender to honor any ReqémsCredit Extension (other than a Committed Loastide requesting only
conversion of Committed Loans to the other Types oontinuation of Eurodollar Rate Loans) is sultfjeche following conditions precede

€)) The representations and warrantigh@Borrower and each other Loan Party containedtticle V or any othe
Loan Document, or which are contained in any doaurfenished at any time under or in connectioretéth or therewith, shall |
true and correct on and as of the date of suchiCEedension, except to the extent that such repregions and warranti
specifically refer to an earlier date, in whiche#isey shall be true and correct in all materiapegts (unless such representatior
warranty is subject to a materiality or Materialvdse Effect qualifier in which case it will be ¢érand correct in all respectsyn
and as of the date of such Credit Extension, mdeinderstood and agreed that any violation of@wenant contained in Sect
7.11 shall be deemed material such that any reptasen with respect to compliance therewith skl deemed material in
event, and except that for purposes of this Seetif8, the representations and warranties containedlsestions (a) and (b)
Section 5.05shall be deemed to refer to the most recent statisnfernished pursuant to clauses (a) and (b),ecsely, o
Section 6.01

(b) No Default, Event of Default or (epten the case of the extension of a Loan thatlisady outstanding

Restricted Period shall exist and be continuinegifprior to or after giving effect to such propdseredit Extension or from t|
application of the proceeds thereof.
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(c) The Administrative Agent and, if ajgpble, the L/C Issuer or the Swing Line Lenderllshave received
Request for Credit Extension in accordance withrdgpiirements hereof, together with a certificdtéhe chief financial officer «
the Principal Borrower substantially in the formiéhibit D, (i) demonstrating compliance with the financiavenants contained
Sections 7.11(adnd (b)hereof by calculation thereof after giving effectthe making of the requested Loan (and the agjicai
the proceeds thereof) or to the issuance of theesiqd Letter of Credit, as the case may be, @nstdting that no Default or Eve
of Default exists, or if any Default or Event of faelt does exist, specifying the nature and exteateof and what action the Lc
Parties propose to take with respect thereto.

Each Request for Credit Extension (other than a i@itted Loan Notice requesting only a conversiorCoimmitted Loans to tt

other Type or a continuation of Eurodollar Rate ngjasubmitted by the Borrower shall be deemed ta fEpresentation and warranty thai
conditions specified in Sections 4.02émd (b)have been satisfied on and as of the date of thcaple Credit Extension.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

Each of the Borrowers hereby represents and wartarthe Administrative Agent and the Lenders that:

5.01 Existence, Qualification and Powe€ompliance with Laws.

Each Loan Party and each Subsidiary thereof (&ulig organized or formed, validly existing andgood standing under the La
of the jurisdiction of its incorporation or orgaation, (b) has all requisite power and authority @l requisite governmental licens
authorizations, consents and approvals to (i) owrlease its assets and carry on its business a@nelx¢icute, deliver and perform
obligations under the Loan Documents to which & igarty, (c) is duly qualified and is licensed amdjood standing under the Laws of €
jurisdiction where its ownership, lease or operatib properties or the conduct of its business iregusuch qualification or license, and (¢
in compliance with all Laws; except in each caderred to in clause (b)(i), (c) or (d), to the extéhat failure to do so could not reasonabl
expected to have a Material Adverse Effect.

5.02 Authorization; No Contravention

The execution, delivery and performance by eachl®arty of each Loan Document to which such Peisparty, have been dt
authorized by all necessary corporate or otherrozgéional action, and do not and will not (a) camene the terms of any of such Person’
Organization Documents; (b) conflict with or resifltany breach or contravention of, or the creatidrany Lien under, or require &
payment to be made under (i) any material Conted@@bligation to which such Person is a party éecfng such Person or any real prop
or any material personal property of such Persoangrof its Subsidiaries or (ii) any order, injuoat writ or decree of any Governmet
Authority or any arbitral award to which such Persw its property is subject; or (c) violate anyw.aEach Loan Party and each Subsic
thereof is in compliance with all Contractual Obligns referred to in clause (b)(i), except to &xent that failure to do so could
reasonably be expected to have a Material AdveifsetE

5.03 Governmental Authorization; Other @nsents.

No approval, consent, exemption, authorizationgtber action by, or notice to, or filing with, a@overnmental Authority or a
other Person is necessary or required in conneetitinthe execution, delivery or performance byeaforcement against, any Loan Part
this Agreement or any other Loan Document.

5.04 Binding Effect

This Agreement has been, and each other Loan Daaimben delivered hereunder, will have been, dxigcuted and delivered
each Loan Party that is party thereto. This Agreainconstitutes, and each other Loan Document wgbedtelivered will constitute, a leg
valid and binding obligation of such Loan Partyfaeoeable against each Loan Party that is partsetbén accordance with its terms, exc
as enforceability may be limited by applicable bapkcy, insolvency, reorganization, moratorium ionikar laws affecting the enforcement
creditors’ rights generally and by general equiiglrinciples (whether enforcement is sought by @edings in equity or at law).
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5.05 Financial Statements; No Material dverse Effect; No Internal Control Event.

€) The Audited Financial StatementsM@re prepared in accordance with GAAP consisteaplylied throughout the peri
covered thereby, except as otherwise expresslydribierein; (i) fairly present the financial coridit of the Principal Borrower and
Subsidiaries as of the date thereof and their tesfiloperations for the period covered therebgdoordance with GAAP consistently app
throughout the period covered thereby, except asraise expressly noted therein; and (iii) show raliterial indebtedness and of
liabilities, direct or contingent, of the PrincipBbrrower and its Subsidiaries as of the date tfeiacluding liabilities for taxes, mater
commitments and Indebtedness.

(b) The unaudited consolidated balanezsbf the Principal Borrower and its Subsidiadated September 30, 2009, anc
related consolidated statements of income or ojpastshareholdergquity and cash flows for the fiscal quarter endedhat date (i) we
prepared in accordance with GAAP consistently @gbthroughout the period covered thereby, exceptfarwise expressly noted ther
and (ii) fairly present the financial condition thie Principal Borrower and its Subsidiaries ashefdate thereof and their results of opera
for the period covered thereby, subject, in theadsclauses (i) and (ii), to the absence of fot#a@nd to normal yeand audit adjustments
Schedule 5.05ets forth all material indebtedness and otheiilii@s, direct or contingent, of the Principal Bower and its consolidat
Subsidiaries as of September 30, 2009, includadgjlities for taxes, material commitments and Irtddhess.

(c) Since the date of the Audited Finah8tatements, there has been no event or circanestaither individually or in tt
aggregate, that has had or could reasonably be®xpt have a Material Adverse Effect.

(d) To the best knowledge of the Borrayaince the date of the Audited Financial Statesyem Internal Control Event t
occurred, other than as disclosed in reports oBthreowers filed prior to the date hereof with BEC.

5.06 Litigation.

There are no actions, suits, proceedings, claimdigputes pending or, to the knowledge of the Beers after due and dilige
investigation or threatened, at law, in equityarbitration or before any Governmental Authority, dr against any Borrower or any of tt
Subsidiaries or against any of their propertiesegenues that (a) purport to affect or pertairhte Agreement or any other Loan Documen
any of the transactions contemplated hereby, oexbgpt as specifically disclosed in Schedule 5&éher individually or in the aggregate
determined adversely, could reasonably be expdotbdve a Material Adverse Effect, and there hanb® material adverse change in
status, or financial effect on any Loan Party or Snbsidiary thereof, of the matters described cime8ule 5.06

5.07 No Default
Neither the Borrowers nor any of their Subsidiargem default under or with respect to any CortwratObligation that could, eith
individually or in the aggregate, reasonably beeetgd to have a Material Adverse Effect. No Deflals occurred and is continuing

would result from the consummation of the transaticontemplated by this Agreement or any othenl@acument.

5.08 Ownership of Property; Liens

Each of the Borrowers and each of their Subsidigries good record and marketable title in fee srtmlor valid leasehold intere
in, all real property necessary or used in therangi conduct of its business, except for such defiectitle as could not, individually or in t
aggregate, reasonably be expected to have a Mafeh@&rse Effect. The property of the Borrowersldheir Subsidiaries is subject to
Liens, other than Liens not prohibited by Sectidil7

a7




-Table of Contents-

5.09 Environmental Compliance

Each of the Borrowers and each of their Subsidiacienduct in the ordinary course of business aevewf the effect of existir
Environmental Laws and claims alleging potentiabiiity or responsibility for violation of any Emgnmental Law on their respect
businesses, operations and properties, and asilatrereof the Borrowers have reasonably conclutiatl except as specifically disclose
Schedule 5.09 such Environmental Laws and claims could not, iitliglly or in the aggregate, reasonably be expetidthve a Materi
Adverse Effect. In furtherance (and not in limiai of the foregoing, the Borrowers hereby repn¢sad warrant that:

€) To the best of the Loan Partiesdwledge, there is no violation of any Environnadtaw with respect to the facilities ¢
properties owned, leased or operated by the SuBjties or the businesses operated by the Subgties which would, in the aggreg:
result in anticipated clean-up costs in exces26{00,000.

(b) No Subject Party has, to the bestwkadge of the Borrowers, been notified of any miateaction, suit, proceeding
investigation which calls into question compliarmeany Subject Party with any Environmental Lawsubich seeks to suspend, revoki
terminate any license, permit or approval neceskarthe generation, handling, storage, treatmerdisposal of any Hazardous Materia
any material respect of the Subject Parties takemahole.

5.10 Insurance

The properties of each of the Borrowers and eacthaif Subsidiaries are insured with financiallyusd and reputable insurai
companies not Affiliates of any Borrower, in suamaunts, with such deductibles and covering sucksras are customarily carried
companies engaged in similar businesses and ovemimtar properties in localities where the applieaBorrower or the applicable Subsidi
operates. The present insurance coverage of th@wers and each of their Subsidiaries is outlinedo carrier, policy humber, expirat
date, type and amount on Schedule 5.10

5.11 Taxes

Each of the Borrowers and each of their Subsidia@s applicable) have filed all Federal, state athér material tax returns
reports required to be filed, and have paid alldfakl state and other material taxes, assessnfeassand other governmental charges le
or imposed upon them or their properties, incomassets otherwise due and payable, except thosd ahe being contested in good faitt
appropriate proceedings diligently conducted andwhich adequate reserves have been provided ior@daace with GAAP. There is
proposed tax assessment against any Borrower oofatineir Subsidiaries that would, if made, havilaerial Adverse Effect. Neither a
Loan Party nor any Subsidiary thereof is partyrtg tax sharing agreement.

5.12 ERISA Compliance

€) Each Plan is in compliance in all eni@ respects with the applicable provisions ol &R the Code and other Federa
state Laws. Each Plan that is intended to qualifgler Section 401(a) of the Code has received @dhle determination letter from the |
or an application for such a letter is currentlynigeprocessed by the IRS with respect thereto imthe best knowledge of the Borrow:
nothing has occurred which would prevent, or catseloss of, such qualification. The Borrowers aadh ERISA Affiliate have made
required contributions to each Plan subject to iBeetl2 of the Code, and no application for a fagdivaiver or an extension of ¢
amortization period pursuant to Section 412 ofGlele has been made with respect to any Plan.

(b) There are no pending or, to the lkestwledge of the Borrowers, threatened claimsoastior lawsuits, or action by &
Governmental Authority, with respect to any Plaattbould reasonably be expected to have a Mat&daérse Effect. There has been
prohibited transaction or violation of the fidugiaresponsibility rules with respect to any Plantthas resulted or could reasonably
expected to result in a Material Adverse Effect.

(c) (i) No ERISA Event has occurred orréasonably expected to occur; (ii) no Pension Plas any Unfunded Pens
Liability; (iii) neither the Borrowers nor any ERASAffiliate has incurred, or reasonably expectsirtour, any liability under Title IV ¢
ERISA with respect to any Pension Plan (other tpeamiums due and not delinquent under Section 4§fOERISA); (iv) neither th
Borrowers nor any ERISA Affiliate has incurred,reasonably expects to incur, any liability (andewent has occurred which, with the giv
of notice under Section 4219 of ERISA, would regulsuch liability) under Sections 4201 or 424FE6&ISA with respect to a Multiemploy
Plan; and (v) neither the Borrowers nor any ERISHiliate has engaged in a transaction that couldudgect to Sections 4069 or 4212(c
ERISA.
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5.13 Subsidiaries; Equity Interests

Set forth on_Schedule 5.18 a complete and accurate list of all Subsidiadegach Consolidated Party and each other St
Party. Information on Schedule 5.it®Iludes (@) jurisdiction of incorporation or orgeation and (b) with respect to any Subsidiary thret
Subject Party that is not a Wholly Owned Subsididine number of shares of each class of Equityréste outstanding, the number
percentage of outstanding shares of each classddirectly or indirectly) by such Subsidiary othet Subject Party, and the number
effect, if exercised, of all outstanding optionsrvants, rights of conversion or purchase andthkrosimilar rights with respect thereto. -
outstanding Equity Interests of all such Subsidmand other Subject Parties are validly issuély, fiaid and norassessable and is ownec
each such Consolidated Party, directly or indigedtee and clear of all Liens. Other than adesth in Schedule 5.13no Subsidiary or oth
Subject Party that is not a Wholly Owned Subsidizag outstanding any securities convertible intexahangeable for its Equity Interests
does any such Person have outstanding any righssiliscribe for or to purchase or any options fer prchase of, or any agreem
providing for the issuance (contingent or othernyisg or any calls, commitments or claims of anaratter relating to its Equity Interest
Schedule 5.18&1ay be updated from time to time by the Borrowsrgilving written notice thereof to the Administragi Agent.

5.14 Margin Regulations; Investment Comgny Act .

€) The Borrowers are not engaged antnweil engage, principally or as one of its impottantivities, in the business
purchasing or carrying margin stock (within the miag of Regulation U issued by the FRB), or extegdiredit for the purpose of purchas
or carrying margin stock.

(b) None of the Borrowers, any Persont@dimg any of the Borrowers, or any Subsidiaryamfy Borrower is or is required
be registered as an “investment company” undelnbestment Company Act of 1940.

5.15 Disclosure

The Borrowers have disclosed to the Administrathgent and the Lenders all agreements, instrumemdiscarporate or oth
restrictions to which they or any of their respeetSubsidiaries are subject, and all other makiosvn to them, that, individually or in t
aggregate, could reasonably be expected to resaltMaterial Adverse Effect. No report, finan@ttement, certificate or other informa
furnished (whether in writing or orally) by or orlmlf of any Loan Party to the Administrative Agentany Lender in connection with -
transactions contemplated hereby and the negatiatighis Agreement or delivered hereunder or uradgr other Loan Document (in e:
case, as modified or supplemented by other infaonato furnished) contains any material misstatd¢roéfact or omits to state any mate
fact necessary to make the statements thereimeiight of the circumstances under which they wesale, not misleading; providdhkat
with respect to projected financial informationg tBorrowers represent only that such informatiors yweepared in good faith based u
assumptions believed to be reasonable at the time.

5.16 Compliance with Laws

Each Borrower and each of their Subsidiaries areoimpliance in all material respects with the regmients of all Laws and
orders, writs, injunctions and decrees applicabld@ br to its properties, except in such instanicewhich (a) such requirement of Law
order, writ, injunction or decree is being contdsie good faith by appropriate proceedings diligeebnducted or (b) the failure to com
therewith, either individually or in the aggregateuld not reasonably be expected to have a Matedizerse Effect.

5.17 Intellectual Property; Licenses, [Et.

Each Borrower and each of their Subsidiaries owrpassess the right to use, all of the trademastsjice marks, trade nam
copyrights, patents, patent rights, franchisegnkes and other intellectual property rights (ctikely, “ IP_Rights”) that are reasonat
necessary for the operation of their respectivenesses, without conflict with the rights of anyhet Person. To the best knowledge of
Borrowers, no slogan or other advertising devicedpct, process, method, substance, part or otheerial now employed, or nc
contemplated to be employed, by the Borrowers gr&ubsidiary of any of them infringes upon any tigheld by any other Person. Exc
as specifically disclosed in Schedule 5,170 claim or litigation regarding any of the fooéng is pending or, to the best knowledge of
Borrowers, threatened, which, either individualijiothe aggregate, could reasonably be expecthdwe a Material Adverse Effect.

49




-Table of Contents-

ARTICLE VI
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitmentumgler, any Loan or other Obligation hereunder| sieahain unpaid ¢

unsatisfied, or any Letter of Credit shall remairtstanding, the Borrowers shall, and shall (exdeghe case of the covenants set fort
Sections 6.01 6.02, 6.03and 6.15 cause each of their Subsidiaries to:

Agent:

6.01 Financial Statements

Deliver to the Administrative Agent, which in tuwill deliver to each Lender, in form and detailisttctory to the Administrati\

€)) as soon as available, but in any ewéthin 120 days after the end of each fiscal yafahe Principal Borrower,
consolidated balance sheet of the Principal Borrowmmd its Subsidiaries as at the end of such figear, and the relat
consolidated statements of income or operatioraesioldersequity and cash flows for such fiscal year, setforth in each case
comparative form the figures for the previous figezar, all in reasonable detail and prepared ooatance with GAAP, audited &
accompanied by (A) a report and opinion of a Regést Public Accounting Firm of nationally recogmzstanding reasonat
acceptable to the Required Lenders, which repadt @ginion shall be prepared in accordance with gdlyeaccepted auditir
standards and applicable Securities Laws and sbalbe subject to any “going conceror’ like qualification or exception or a
qualification or exception as to the scope of saiglit and (B) an attestation report of such Reggst®ublic Accounting Firm as
the Principal Borrower’s internal controls pursuem&ection 404 of Sarbanes-Oxley;

(b) as soon as available, but in any ewéthin 45 days after the end of each of the finsee fiscal quarters of ec
fiscal year of the Principal Borrower, a consola@thbalance sheet of the Principal Borrower an8utssidiaries as at the end of s
fiscal quarter, and the related consolidated statgsnof income or operations, shareholdergiity and cash flows for such fis
quarter and for the portion of the Principal Boresis fiscal year then ended (including applicaldeQ@'s and 10-K$), setting fort
in each case in comparative form the figures fer ¢brresponding fiscal quarter of the previousdligear and the correspond
portion of the previous fiscal year, all in readoleadetail, certified by a Responsible Officer bétPrincipal Borrower as fail
presenting the financial condition, results of @piens, shareholdergquity and cash flows of the Principal Borrower &ts
Subsidiaries in accordance with GAAP, subject d@alpormal year-end audit adjustments and the aksefnfootnotes.

As to any information contained in materials fuh@d pursuant to Section 6.02(dhe Borrower shall not be separately require

furnish such information under clause (a) or (e but the foregoing shall not be in derogatibthe obligation of the Borrower to furni
the information and materials described in claagsnd (b) above at the times specified therein.

Agent:

6.02 Certificates; Other Information.

Deliver to the Administrative Agent, which in tuwill deliver to each Lender, in form and detailisttctory to the Administrati\

€)) concurrently with the delivery of tfieancial statements referred to_in Section 6.p1(a
() a certificate of its independent @&t public accountants certifying such financiethtements ai

stating that in making the examination necessagyefor no knowledge was obtained of any Defaultenrttie financie
covenants set forth herein or, if any such Defsldtll exist, stating the nature and status of sweimt;

(i) a projection of Capital Expenditurfies the next fiscal year for each Property of &upject Party; and
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(iii) a forecasted balance sheet andrimeatatement of the Principal Borrower and its liéses for eac
of the eight (8) succeeding fiscal quarters, togetith related forecasted consolidated statenantperations and of ca
sources and uses for each such succeeding fisadbqu

(b) concurrently with the delivery of tfieancial statements referred to_in Sections &pdrid_(b):
0] a certificate of the chief financiafficer of the Principal Borrower substantiallytime form ofExhibit D

attached hereto, (A) demonstrating compliance,fabeend of each such fiscal period, with (1) fimancial covenan
contained in_Section 7.1dnd (2) the financial covenants contained in eddheindentures or other agreements relatil
any publicly issued debt securities of any Consdéd Party, in each case by detailed calculatieretf (which calculatic
shall be in form satisfactory to the Agent and wehéball include, among other things, an explanatibthe methodoloc
used in such calculation and a breakdown of thepomrants of such calculation), (B) stating that ltban Parties were
compliance with each of the covenants set fortiiticles VI and VII of this Agreement at all times during such fi
period; (C) stating that, as of the end of eacthdistal period, no Default or Event of Default &=i or if any Default (
Event of Default does exist, specifying the natame extent thereof and what action the Loan Paptiepose to take wi
respect thereto and (D) including a Quarterly StBelpurchase/Joinder Statement, together with @réfication from i
Responsible Officer confirming that, as of the datehe Quarterly Stock Repurchase/Joinder Statentkare exist n
Subsidiaries of any Borrower that, pursuant totémms of the Loan Documents, should be, but havgeiobeen, joined |
Loan Parties and (2) copies of all counterparttheoGuaranty executed by any Person during the oiatedy precedin
fiscal quarter;

(i) a schedule of the Properties summilagi total revenues, expenses, net operating incéajested NOI
Annualized Adjusted NOI and occupancy rates ab@lidst day of the applicable quarter;

(iii) a listing of all Properties UndereRelopment showing the total capital obligationtlué Loan Partie
with respect to each such Property Under Developraed funds expended to date in connection witth each Proper
Under Development;

(iv) a projection of Dispositions for theext fiscal quarter for each Consolidated Partg aach othe
Subject Party;

(v) a summary of land purchases by thestlidated Parties and each other Subject Partghforprio
quarter;

(vi) a summary of all Net Cash Proceezteived by the Loan Parties during such fiscal tgnatogethe
with a verification of the amount of such Net CaBloceeds, in each case in form and detail sattsfadb the
Administrative Agent; and

(vii) a complete list of all Guarantedstite Loan Parties described in clause (a)(iv)hef definition of th
term “Guarantee” set forth in_Section 1.6é&reof and, for each of such obligations, inforovatas to (A) the amount
leasable space, per square foot rental rate amdaplicable to such obligations, (B) any leasestloer revenue sources
which the Loan Parties receive credit towards splgigations and (C) any cash reserves being maiedain relation t
such obligations and the method of calculationabgr

(©) promptly after any request by the Auwistrative Agent or any Lender, copies of any dethaudit report:

management letters or recommendations submittétetboard of directors (or the audit committeehef board of directors) of t
Principal Borrower by independent accountants imeation with the accounts or books of the Prindgmarower or any Subsidia
of any Borrower, or any audit of any of them;
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(d) promptly after the same are availabigies of each annual report, proxy or finandialesnent or other report
communication sent to the stockholders of the Bmers, and copies of all annual, regular, periodid @pecial reports a
registration statements which any of the Borrowees/ file or be required to file with the SEC undaction 13 or 15(d) of tl
Securities Exchange Act of 1934, and not otherngsgiired to be delivered to the Administrative Agparsuant hereto;

(e) promptly, such additional informatioegarding the business, financial or corporateiefof the Principi
Borrower or any other Subject Party, or compliamdth the terms of the Loan Documents, as the Adstiative Agent or ar
Lender may from time to time reasonably request.

Documents required to be delivered pursuant toi@e6t0lor Section 6.02nay be delivered electronically and if so deliversuhl
be deemed to have been delivered on the date (iyhach the Principal Borrower posts such documentsprovides a link thereto on 1
Principal Borrower’s website on the Internet at Website address listed on Schedule 10.62 (ii) on which such documents are poste
the Principal Borrowes behalf on an Internet or intranet website, if,aoywhich each Lender and the Administrative Ageatve acce:
(whether a commercial, third-party website or wietbponsored by the Administrative Agent); providleak: (i) the Borrowers shall deliv
paper copies of such documents to the Administafigent or any Lender that requests the Borronemetiver such paper copies unt
written request to cease delivering paper copiggvien by the Administrative Agent or such Lended gii) the Borrowers shall notify tl
Administrative Agent and each Lender (by telecopierelectronic mail) of the posting of any such wiments and provide to t
Administrative Agent by electronic mail electroniersions (_i.e, soft copies) of such documents. The Administeathgent shall have |
obligation to request the delivery or to maintaopies of the documents referred to above, and ynexent shall have no responsibility
monitor compliance by the Borrowers with any suetjuest for delivery, and each Lender shall be woésdponsible for requesting deliver
it or maintaining its copies of such documents.

The Borrowers hereby acknowledge that (a) the Adstrative Agent and/or the Arrangers will make #afale to the Lenders a
the L/C Issuer materials and/or information prodidey or on behalf of the Borrowers hereunder (ctiNely, “ Borrower Materials) by
posting the Borrower Materials on IntraLinks or Hrey similar electronic system (the “ Platfofjnand (b) certain of the Lenders may
“public-side” Lenders {.e., Lenders that do not wish to receive material pablic information with respect to the Borroweritsr securities
(each, a “ Public Lendé). The Borrowers hereby agree that (w) all Borrowetévials that are to be made available to Publicdees sha
be clearly and conspicuously marked “PUBLIC” whielt,a minimum, shall mean that the word “PUBLI€§}Hall appear prominently on 1
first page thereof; (x) by marking Borrower MatésidPUBLIC,” the Borrowers shall be deemed to have authorizedtministrative Agen
the Arrangers, the L/C Issuer and the Lendersdattsuch Borrower Materials as not containing amgenial nonpublic information witl
respect to the Borrowers or their respective séearfor purposes of United States Federal ané seturities laws (_providechowever, tha
to the extent such Borrower Materials constitut®rnmation, they shall be treated as set forth inti§a 10.07); (y) all Borrower Material
marked “PUBLIC” are permitted to be made availabiieough a portion of the Platform designated “Rubinvestor;” and (z) th
Administrative Agent and the Arrangers shall betled to treat any Borrower Materials that are marked “PUBLIC”as being suitable or
for posting on a portion of the Platform not desitgrd “Public Investor.”

6.03 Notices
Promptly notify the Administrative Agent and eaoénider:

€)) of the occurrence of any Default;

(b) of any matter that has resulted arl@¢@easonably be expected to result in a Matériblerse Effect, includin
(i) breach or norperformance of, or any default under, a Contrac®lallgation of any Borrower or any Subsidiary ofyaf them
(ii) any dispute, litigation, investigation, proci¥eg or suspension between any Borrower or any iSialng of any of them and a
Governmental Authority; or (iii) the commencemefitar any material development in, any litigationproceeding affecting a
Borrower or any Subsidiary of any of them, inclgpursuant to any applicable Environmental Laws;

(c) of the occurrence of any ERISA Event;
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(d) of any material change in accountiofjgies or financial reporting practices by any Baver or any Subsidia
of any of them;
(e) of the occurrence of any Internal ttarEvent; and
® of any announcement by Moody'’s, FimhS&P of any change or possible change in a Relting.
Each notice pursuant to this Section shall be apemied by a statement of a Responsible OfficehefRrincipal Borrower settil
forth details of the occurrence referred to theraimd stating what action the Borrowers have taked propose to take with resp
thereto. Each notice pursuant to Section 6.08a)l describe with particularity any and all pigigns of this Agreement and any other L

Document that have been breached.

6.04 Payment of Obligations

Pay and discharge as the same shall become dymagable, all its material obligations and liabdgj including (a) all tax liabilitie
assessments and governmental charges or leviesiuporits properties or assets, unless the samebaing contested in good faith
appropriate proceedings diligently conducted andgadte reserves in accordance with GAAP are beiamtained by the applicat
Borrower or Subsidiary; (b) all lawful claims whicifi unpaid, would by law become a Lien upon itegerty (except to the extent such L
would not be prohibited by Section 7.01); and (t)redebtedness, as and when due and payableubigct to any subordination provisic
contained in any instrument or agreement evidensiradp Indebtedness.

6.05 Preservation of Existence, Etc

@) Preserve, renew and maintain infartte and effect its legal existence and good $tandnder the Laws of the jurisdicti
of its organization except in a transaction perxitby Section 7.0dr 7.05;

(b) take all reasonable action to mam@i rights, privileges, permits, licenses anchétsises necessary or desirable in
normal conduct of its business, except to the éxtet failure to do so could not reasonably beeetgd to have a Material Adverse Eff
and

(c) preserve or renew all of its registepatents, trademarks, trade names and servides nthe norpreservation of whic
could reasonably be expected to have a MateriabfsivEffect.

6.06 Maintenance of Properties

€) Maintain, preserve and protect alit®imaterial properties and equipment necessattyeiroperation of its business in g
working order and condition, ordinary wear and ®arepted;

(b) make all necessary repairs theretb r@mewals and replacements thereof except wherdailure to do so could r
reasonably be expected to have a Material Adveifeetzand

(c) use the standard of care typicahaihdustry in the operation and maintenance daisities.

6.07 Maintenance of Insurance

Maintain with financially sound and reputable irue companies not Affiliates of any Borrower, iasice with respect to
properties and business against loss or damade dfinds customarily insured against by Personsa@edjin the same or similar busines:
such types and in such amounts as are customarilied under similar circumstances by such othesd®es and providing for not less th
thirty (30) days’ prior notice to the AdministragiVAgent of termination, lapse or cancellation aftsinsurance.

53




-Table of Contents-

6.08 Compliance with Laws

Comply in all material respects with the requiretsenf all Laws (including, without limitation, afEnvironmental Laws) and :
other orders, writs, injunctions and decrees appl&to it or to its business or property, excapuch instances in which (a) such requirel
of Law or order, writ, injunction or decree is bgicontested in good faith by appropriate proceedditigently conducted; or (b) the failure
comply therewith could not reasonably be expeatdiaive a Material Adverse Effect.

6.09 Books and Records

€) Maintain proper books of record amrdaunt, in which full, true and correct entriesnraterial conformity with GAA
consistently applied shall be made of all finandr@nsactions and matters involving the assets targiness of the Borrower or st
Subsidiary, as the case may be; and

(b) maintain such books of record andoaat in material conformity with all applicable régements of any Governmer
Authority having regulatory jurisdiction over suBlerrower or such Subsidiary, as the case may be.

6.10 Inspection Rights

Permit representatives appointed by the AdminisgaAgent, including, without limitation, independeaccountants, ager
attorneys, and appraisers to visit and inspectadnts Properties, to examine its corporate, finahand operating records, and make cc
thereof or abstracts therefrom, and to discusafitrs, finances and accounts with its directofficers, and independent public account:
all at the expense of the Borrowers and at sucsoresgble times during normal business hours andt@s as may be reasonably desired,
reasonable advance notice to the Borrowers in aarahat will not unreasonably interfere with suR#rson’s business operations; provided
however, that, so long as no Event of Default then exasts continuing, such visits and inspections shatloccur more than once per fis
year of Borrowersprovided, furtherthat while an Event of Default exists, the Admirasive Agent or any Lender (or any of their respe
representatives or independent contractors) magngoof the foregoing at the expense of the Borrgvatrany time during normal busin
hours and without advance notice.

6.11 Use of Proceeds

Use the proceeds of the Credit Extensions solealyHe following purposes: (a) to finance the acigjois of real properties; (b)
finance the acquisition of Persons whose primarsirtass is the ownership, leasing and managemergabfproperties; (c) to finance -
development of improvements to real properties alme the Borrowers; (d) to refinance existing Ingelmess; and (e) for working cap
and other general corporate purposes; each purButre terms hereof or of the other Loan Documents

6.12 Additional Guarantors, Release of Guarantors

€) If any Person (other than a NBnarantor Subsidiary) becomes a Subsidiary of amgnLParty or upon the formation
any Preferred Stock Subsidiary or if at any timg Blon-Guarantor Subsidiary qualifying as such as a refutfauses (a), (b) or (c) of t
definition thereof could become a Loan Party withewlating the terms of any material contract,esgnent or document to which it i
party, the Principal Borrower shall (i) if such Ben is a Domestic Subsidiary of a Loan Party orefdPred Stock Subsidiary, cause ¢
Person to become a Guarantor by executing andedigliyto the Administrative Agent a counterpartied Guaranty or such other docun
as the Administrative Agent shall deem appropriatesuch purpose, (ii) provide the Administrativgeft with notice thereof on a quarte
basis by delivering a Quarterly Stock Repurchasedés Statement and other documentation as requir8ection 6.2(b)(iii), and (iii) caus
such Person to deliver to the Administrative Agadotuments of the types referred to in clausesdiii (iv) of_Section 4.01(g)all in form
content and scope reasonably satisfactory to theimidtrative Agent; provided, that to the extentls®Person holds (whether upon deliver
the items required above or at any time after #avelry ofthe items required above) assets with a fair marékete in excess of $5,000,00(
to the extent requested by Administrative Ageng, Borrowers shall cause to be delivered to the Astrative Agent favorable opinions
counsel to such Person (which shall cover, amohgrahings, the legality, validity, binding effeahd enforceability of the documentat
referred to in this clause (a)). If a Non-Guarar@absidiary executes and delivers the Guarardlyatl no longer be deemed a NGuarantao
Subsidiary under this Credit Agreement.
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(b) Notwithstanding any other provisiasfshis Agreement to the contrary, to the exte@uarantor anticipates becoming
intends to become a Ndauarantor Subsidiary pursuant to any of clauses(¢p)r (d) of the definition thereof, the PrinaiBorrower ma
request a release of such Guarantor as a Guaftsereunder in accordance with the following:

0] the Principal Borrower shall delivier the Administrative Agent, not less than ten (@i@ys and not more th
thirty (30) days prior to the anticipated or inteddconversion of a Guarantor into a N@narantor Subsidiary, a written reques:
release of the applicable Guarantor and a pro faomapliance certificate of the chief financial offr of the Principal Borrower
form and substance acceptable to the Administratiyent, (A) demonstrating that upon such releaselLtban Parties will on a p
forma basis continue to comply with (1) the finaha@ovenants contained in Section 7al (2) the financial covenants contai
in each of the indentures or other agreementsmglét any publicly issued debt securities of amnéblidated Party, in each cas¢
a reasonably detailed calculation thereof (whidowuation shall be in form reasonably satisfactaryhe Administrative Agent a
which shall include, among other things, an exgianaof the methodology used in such calculation anbreakdown of tt
components of such calculation), (B) stating thet Loan Parties will be in compliance with eachtted covenants set forth
Articles VI and VIl of the Agreement at all times following such relsd€) stating that, following such release, nodbéfor Ever
of Default will exist under the Agreement or anytbé other Loan Documents, or if any Default or iitvef Default will exist
specifying the nature and extent thereof and whtbm the Loan Parties propose to take with resfiemteto, and (D) attachir
pursuant to Section 5.18 the Agreement, an updated version of Scheddl@t6.the Agreement;

(i) the Administrative Agent shall haveviewed and approved (in writing) the requestrielease and pro forr
compliance certificate delivered pursuant to suls#a(i) above; provided, that the failure of tharvdistrative Agent to respond
such a request within ten (10) days of its rectipteof shall constitute the Administrative Agendpproval thereof; provided, tl
any approval of the Administrative Agent provideatrguant to this subclause (ii) shall lapse and ldeamnd void thirty (30) day
following the granting thereof if the applicable @antor has not, on or prior to the completion wfrsperiod, met the criteria 1
qualification as a NorGuarantor Subsidiary (as evidenced by the delibgrthe Principal Borrower of a notice and certifioa in
accordance with subclause (iii) below); and

(iii) the Principal Borrower shall, comeently with or promptly following the applicableu@rantors satisfaction ¢
the criteria for qualification as a NdBuarantor Subsidiary deliver to the Administratikgent a notice and certification of st
qualification.

Notwithstanding any language to the contrary ab®eelong as the chief financial officer of the Ripal Borrower has certified in
compliance certificate (and the Administrative Aglas no evidence or information which brings iraasonable doubt the veracity of s
certifications) that: (A) upon such release thenLéarties (1) will on a pro forma basis continaecomply with the financial covenal
contained in_Section 7.14ereof, and the financial covenants contained ah ed the indentures or other agreements relatingny publiclh
issued debt securities of any Consolidated Panty,(2) will be in compliance with each of the coaats set forth in Articles Vand VIl of the
Agreement at all times following such release, f(Blpwing such release, no Default or Event of Daffavill exist under the Credit Agreem:
or any of the other Loan Documents, or if any Difau Event of Default will exist, the nature anktent thereof and what action the Li
Parties propose to take with respect thereto wilspecified, and (C) attached pursuant to Sectib®d the Agreement, is an updated ver:
of Schedule 5.130 the Agreement, the request for release shadippeoved and issued by the Administrative Agenhiwithe 10elay time
period specified in subsection (b)(ii).

Upon satisfaction of each of the abaweted conditions, a Guarantor shall be deemedgeteérom its obligations hereunder
under each of the Loan Documents.

6.13 NofGuarantor Subsidiary Cash Flows.

Each Loan Party shall, to the extent it exercisgBcgent control over the activities of the appllile NonGuarantor Subsidiary(ie
cause all NGS Excess Cash Flow of each Bomarantor Subsidiary to be transferred to a LoatyRa& promptly as possible but at least or
month.
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6.14 REIT Status
Take all action necessary to maintain Highwoodg®@rties’ status as a REIT.

6.15 Environmental Matters

@) Reimburse the Administrative Agend &enders for and hereby hold the AdministrativeeAgand Lenders harmless fr
all fines or penalties made or levied against thenistrative Agent or any of the Lenders by anw&amental Authority as a result of o
connection with (i) the use of Hazardous Mater@lthe Properties, (ii) the use of Hazardous Makeat the facilities thereon, or (iii) the t
generation, storage, transportation, dischargeasel or handling of any Hazardous Materials aPtioperties, or as a result of any releas
any Hazardous Materials onto the ground or intontater or air from or upon the Properties at ameti The Loan Parties also agree that
will reimburse the Administrative Agent and Lend&ysand indemnify and hold the Administrative Agand Lenders harmless from any
all costs, expenses (including reasonable attorrfegs actually incurred) and for all civil claimjadgments or penalties incurred ente
assessed, or levied against the Administrative Ageany of the Lenders as a result of any of tharlLPartiesuse of Hazardous Materials
the Properties or as a result of any release oHamardous Materials on the ground or into the mateir by any of the Loan Parties fron
upon the Properties. Such reimbursement or ind@ation shall include but not be limited to anydaall judgments or penalties to recc
the costs of cleanup of any such release by anphefLoan Parties from or upon Properties and @swoaable expenses incurred by
Administrative Agent or any of the Lenders as aultesf such a civil action, including but not lirad to reasonable attorneys' fees. The
Parties’obligations under this section shall survive thgagament of the Loans and be in supplement of amyadinother reimbursement
indemnity obligations of the Borrowers set forthdie.

(b) If the Administrative Agent requests writing and if (i) the applicable Borrower or Kaidiary does not ha
environmental insurance with respect to any prgpentned, leased or operated by a Subject Party)dhé Administrative Agent has reas
to believe that there exist Hazardous Materialsion property owned, leased or operated by a SuBgty which materially affect the va
of such property and with respect to which the Baers have not furnished a report within the imrataly previous twelve (12) mor
period, furnish or cause to be furnished to the Aistrative Agent, at the BorrowersXpense, a report of an environmental assessm
reasonable scope, form and depth, including, wappeopriate, invasive soil or groundwater samplimga consultant reasonably accept
to the Administrative Agent as to the nature antbmixof the presence of any Hazardous Materialsmon such property and as to
compliance by the applicable Subject Party(ieshviihvironmental Laws; providethat if there exists a continuing Default or Evef
Default as of the date of the Administrative Agentiritten request for an environmental report pansuo the terms hereof, the Borrow
shall provide such report regardless of whethdreeibf the conditions set forth in subsectionsa(iyl (i) above have been satisfied. If
Borrowers fail to deliver such an environmental apwithin seventyfive (75) days after receipt of such written reduésen thi
Administrative Agent may arrange for same, andphrties hereto hereby grant to the Administratigeit and their representatives or ¢
attempt in good faith to cause the applicable Sulijarty(ies) to so grant access to the Propeatidsa license of a scope reasonably nece
to undertake such an assessment (including, wippm®jariate, invasive soil or groundwater sampling).

(c) Conduct and complete (or use goothfafforts to cause to be conducted and complesdidinvestigations, studie
sampling, and testing and all remedial, removat] ather actions necessary to address all Hazarllatsrials on, from, or affecting a
Property to the extent necessary to be in comptiamith all Environmental Laws and all other apphileafederal, state, and local la
regulations, rules and policies and with the orderd directives of all Governmental Authorities ie&ng jurisdiction over such real prope
to the extent any failure could reasonably be etqutto have a Material Adverse Effect.

(d) Provide upon such Persoréceipt thereof all insurance certificate(s) emiting the environmental insurance held by
Person with respect to any of the Properties.
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ARTICLE VII
NEGATIVE COVENANTS

So long as any Lender shall have any Commitmengumeter, any Loan or other Obligation hereunder| gleahain unpaid ¢
unsatisfied, or any Letter of Credit shall remainstanding, the Borrowers shall not, nor shall theymit any of their respective Subsidia
to, directly or indirectly:

7.01 Liens
Contract, create, incur, assume or permit to exigtLien with respect to any of its other propedssets or revenues or the prop

assets or revenues of any other Person, whetheronmg&d or hereafter acquired, if the Indebtednesterdying such Lien would cause
Borrowers to be in violation of Section 7.11f&reof.

7.02 Intentionally Omitted.
7.03 Intentionally Omitted.
7.04 Fundamental Changes

Merge, dissolve, liquidate, consolidate with oroirgnother Person, or Dispose of (whether in onessetion or in a series
transactions) all or substantially all of its asggthether now owned or hereafter acquired) tammdavor of any Person, except that, so lor
no Default exists or would result therefrom:

@) any Borrower may merge with any otBerrower or may Dispose of all or substantially @l its assets to any ott
Borrower;
(b) any Subsidiary may merge with (i) a®wer, providedhat such Borrower shall be the continuing or sting Person,

(i) any one or more other Subsidiaries, providedt when any Guarantor is merging with anothers&lisry, the Guarantor shall be
continuing or surviving Person;

(c) any Subsidiary may Dispose of albobstantially all of its assets (upon voluntaryidgation or otherwise) to the Borrov
or to another Subsidiary; providéthat if the transferor in such a transaction istm@ntor, then the transferee must either be theo®er or :
Guarantor;

(d) any of the Borrowers (other than Bncipal Borrower and Highwoods Realty Limited tharship) or Guarantors may
merged into or consolidated with any other BorroaeGuarantor so long as the surviving entity Boarower or Guarantor; and

(e) all or substantially all of the asset all of the Equity Interests of a Subsidiaryyniee Disposed of to the extent s
Disposition is permitted pursuant to Section 7.05

7.05 Dispositions
Make any Disposition or enter into any agreemem&de any Disposition, except:

@) Dispositions of obsolete or worn quoperty, or property no longer used or useful, tvbe now owned or hereaf
acquired, in the ordinary course of business;

(b) Dispositions of inventory in the ardry course of business;
(c) Dispositions of equipment or real gedy to the extent that (i) such property is exge for credit against the purch

price of similar replacement property or (ii) theogeeds of such Disposition are reasonably pronmggiiylied to the purchase price of s
replacement property;
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(d) Dispositions of property by any Sulisiy to the Borrowers or to any wholly-owned Suleiy thereof; providedhat if
the transferor of such property is a Guarantortiduesferee thereof must either be a Borrower®uarantor;

(e) Dispositions permitted by Sectiond{e)— (d) ;

) Dispositions by the Borrowers andithB8ubsidiaries of any property (whether in onensaction or in several relal
transactions), the aggregate fair market valueto€hvis less than $100,000,000; and

(9) Dispositions in which the fair marketlue of the assets subject to such Dispositiaeeds $100,000,000, if and to
extent the Principal Borrower shall have delivetedhe Administrative Agent at least two (2) Busisdays prior to such Disposition a
Forma Compliance Certificate demonstrating thagrugiving effect to such Disposition, on a pro farinasis, the Borrowers shall be
compliance with all of the covenants containedectfon 7.17;

provided, however, that any Disposition pursuant to clauses (a)ubiho(g) above shall be for fair market value.

7.06 Intentionally Omitted.

7.07 Change in Nature of Business

Engage in any material line of business substdytiifferent from those lines of business condudbgdthe Borrowers and th
Subsidiaries on the date hereof or any businesstautially related or incidental thereto.

7.08 Transactions with Affiliates

Except as otherwise contemplated or permitted pumsio_Section 7.04enter into any transaction of any kind with arffilfate of
any Borrower, whether or not in the ordinary coun§dusiness, other than on fair and reasonabtastesubstantially as favorable to s
Borrower or such Subsidiary as would be obtainajlsuch Borrower or such Subsidiary at the tima otomparable arra’length transactic
with a Person other than an Affiliate.

7.09 Burdensome Agreements

Enter into any Contractual Obligation (other thhis tAgreement or any other Loan Document) thafia}s the ability (i) of an’
Subsidiary to make Restricted Payments to any B@armr any Guarantor or to otherwise transfer priype any Borrower or any Guarani
(if) of any Subsidiary to Guarantee the Indebtednafsthe Borrowers or (iii) of any Borrower or aBybsidiary to create, incur, assum
suffer to exist Liens on property of such Persaoyigled, however, that this clause (iii) shall not prohibit any Neige Pledge incurred
provided in favor of any holder of Indebtednessnpted hereunder solely to the extent any such Neg#ledge relates to the prope
financed by or the subject of such Indebtednesgh)orequires the grant of a Lien to secure angalidn of such Person if a Lien is grante
secure another obligation of such Person; provitleat, this_Section 7.08hall not be deemed to restrict the ability of &gn-Guaranta
Subsidiary from entering into Contractual Obligas®f any type related to secured financing trainsas

7.10 Use of Proceeds

Use the proceeds of any Credit Extension, whetivecttly or indirectly, and whether immediately, identally or ultimately, t
purchase or carry margin stock (within the meamih&egulation U of the FRB) or to extend credibtbers for the purpose of purchasini
carrying margin stock or to refund indebtednesgioaily incurred for such purpose.

7.11 Financial Covenants

€) Permit, at any time during the terendof, the TL/TA Ratio to be greater than 0.60x.
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(b) Permit, at any time during the terendof, the ratio of Unencumbered Asset Value tooRese Debt to be less than 1.75x.
(c) Permit, at any time during the teremdof, the ratio of Secured Debt to Total Asseté¢db be greater than 0.35x.
(d) Permit, at any time during the tererdof, the ratio of Adjusted EBITDA for the immetdily preceding twelve (1

months to Fixed Charges for such period to betleas 1.50x.

(e) Permit, at any time during the terendof, the ratio of Annualized Adjusted NOI froméntumbered Assets (to the ex
such Unencumbered Assets are Income Producing iex)eto Interest Expense with respect to Unsetudebt for the immediate
preceding 12 months, to be less than 2.00x.

Permit, at any time during the tererdof, Tangible Net Worth to be less than 85% tdiacTangible Net Worth as of t
Closing Date, plu85% of Net Cash Proceeds of any Equity Issuancarong after the Closing Date (except to the extmth Net Cas
Proceeds are used to cash out or otherwise ratrexisting Equity Interests of one or more of the Barers within a calendar year of
receipt of such proceeds).

(9) Permit, at any time during the terendof:

0] the ratio of (x) the Value of all Ndncome Producing Properties to (y) Total Asset ¥alo, at any time, |
greater than 25%;

(A) the ratio of (x) the Value of Spedila Land to (y) Total Asset Value to, at any tinbe, greater the
seven and one half of one percent (7.5%); and

(B) the ratio of (x) the Value of Propest Under Development (including Preased Developme
Properties) to (y) Total Asset Value to, at anydijrbe greater than ten percent (10.0%); and

(i) the ratio of (x) the Value of Incomroducing Properties other than (1) “for leasdfice and industri
properties and (2) the CC Plaza Project to (y) TAasset Value to be, at any time, greater thaedift percent (15.0%).

(h) Permit Restricted Payments, for amgite (12) month period, to exceed an amount eigu@) ninetyfive percent (95.0%
multiplied by (ii) FFO for such period; providedhat the Principal Borrower shall, in addition t@ tRestricted Payments permitted abovt
permitted to make Restricted Payments (1) in anguarhfor the purpose of repurchasing or otherwesteeming shares of its outstanc
preferred stock to the extent such Restricted Patsrage made from the proceeds of an Equity Issuesithin one year of the receipt of si
proceeds, (2) in an aggregate amount equal to wo¢ than $50,000,000 during the period commencimghe Closing Date through &
including the Maturity Date for the purpose of reghasing or otherwise redeeming Equity Interestsht® extent the funds for s
repurchases/redemptions arise from Dispositiongeds and (3) to the extent no Default is thentinuing or will result from the making
such Restricted Payment, in such amounts as magdessary in order to maintain REIT status.

0] Permit, at any time, the Total AsSetlue attributable to assets held by parties thatnat Consolidated Parties to exc
twenty percent (20.0%) of Total Asset Value.

7.12 Organizational Documents; Ownershipf Subsidiaries.

(@) Permit any Loan Party to (i) amenddify, waive or change its Organization Documenta manner materially adverse

the Lenders or in a manner that permits any Peisoat any time, own more than tweritye percent (25.0%) of the voting equity secus
of the Principal Borrower, or (b) create, acquirgoermit to exist or permit or cause any of thaibSdiaries to create, acquire or perm
exist, any Foreign Subsidiaries.
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(b) Notwithstanding any other provisiook this Agreement to the contrary, permit any Cdidsted Party other thi
Highwoods Properties, Highwoods Realty or any Rretk Stock Subsidiary to issue any shares of medeEquity Interests to any Per:
other than a Loan Party. Furthermore, HighwoodsltiReand Highwoods Properties shall at all timesimaén ownership, directly
indirectly, all of the Equity Interests of AP Soa#st Portfolio Partners, L.P., a Delaware limitadmership and Highwoods Realty GP Cc
a Delaware corporation, except to the extent ammp sntity is merged with a Borrower or Guarantoratordance with the provisions
Section 7.0ereof.

7.13 NofGuarantor Subsidiary Restrictions.

Notwithstanding any other provision of this Agreemehe Loan Parties shall prohibit any NGmarantor Subsidiary from incurri
any Indebtedness that is recourse to any Loan ,Patfter than Indebtedness in the form of custonmany-recourse carvedts for frauc
misapplication of funds, environmental indemnitiasd other similar exceptions to naeeourse provisions (including exceptions relatio
bankruptcy, insolvency, receivership, non-appravadsfers or other similar events).

7.14 Negative Pledges

Enter into, assume or become subject to any Neg&iedge or any other agreement prohibiting orretise restricting the creati
or assumption of any Lien upon its properties aets whether now owned or hereafter acquiredequiring the grant of any security
such obligation if security is given for some otleligation except pursuant to any document orimséent governing Indebtedness that
not result in any violation of the covenants setifan Section 7.1hereof and is not otherwise prohibited by this Agnent or any other Lo
Document, providedhat any such restriction contained therein relatdy to the properties or assets constructed quieed in connectic
with such Indebtedness.

7.15 Sale Leasebacks

Except as could not reasonably be expected to haMaterial Adverse Effect, directly or indirectlgecome or remain liable
lessee or as guarantor or other surety with redpesty lease, whether an operating lease or @aatadgase, of any property (whether ree
personal or mixed), whether now owned or hereaftguired, (a) which such Person has sold or traresfer is to sell or transfer to a Per
which is not a Consolidated Party or (b) which sBehson intends to use for substantially the samnggse as any other property which
been sold or is to be sold or transferred by sw@isdh to another Person which is not a Consolid@gety in connection with such lease.

7.16 Prepayments of Indebtedness, etc

€) If any Default or Event of Defaultshaccurred and is continuing or would be directtyirairectly caused as a res
thereof, after the issuance thereof, amend or mddif permit the amendment or modification of) afiyhe terms of any Indebtedness of <
Person if such amendment or modification would addhange any terms in a manner adverse to theris§tsuch Indebtedness, or sho
the final maturity or average life to maturity @quire any payment to be made sooner than origisatieduled or increase the interest
applicable thereto or change any subordinationipimv thereof; or

(b) if any Default or Event of Defaultshaccurred and is continuing or would be directlyirairectly caused as a res
thereof, make (or give any notice with respectat@rany voluntary or optional payment or prepaynmemedemption or acquisition for va
of (including without limitation, by way of deposgiy money or securities with the trustee with resgbereto before due for the purpos
paying when due), refund, refinance or exchangegfother Indebtedness.

7.17 AntiTerrorism Laws; FCPA .

(@) Be an “enemy” or an “ally of the engmwithin the meaning of Section 2 of the Trading wtitle Enemy Act of the Unitt
States of America (50 U.S.C. App. 8&tlseq .), as amended. Neither any Loan Party nor anysoBubsidiaries is in violation of (i) t
Trading with the Enemy Act, as amended, (ii) anyhef foreign assets control regulations of the &thibtates Treasury Department (31 C
Subtitle B, Chapter V, as amended) or any enaliigtslation or executive order relating theretdiby the Act (as defined in Section 10.1
or
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thereto.

(b) fail to be in compliance with the Emmn Corrupt Practices Act, 15 U.S.C. 88 78ddtkeq ., and any foreign counterp
ARTICLE VIII
EVENTS OF DEFAULT AND REMEDIES
8.01 Events of Default

Any of the following shall constitute an Event oéfault:

€)) NorPayment Any Borrower or any other Loan Party fails toyg® when and as required to be paid he
any amount of principal of any Loan or any L/C @hlion, or (ii) within three (3) days after the sabecomes due, any interes
any Loan or on any L/C Obligation, or any fee deeelinder, or (iii) within five (5) days after thanse becomes due, any of
amount payable hereunder or under any other Loamifdent; or

(b) Specific CovenantsThe Borrowers fail to perform or observe anyrtecovenant or agreement containe
any of Section 6.0]1 6.02, 6.03, 6.05, 6.07 (with respect to maintenance of insurance), 6.60L1 or 6.120r Article VIl or the
Guaranty given by any Guarantor or any provisiarebf shall cease to be in full force and effetii¢o than as a result of a rele
of the applicable Guarantor in accordance withtdrens and conditions hereof), or any Guarantormyr Rerson acting by or
behalf of such Guarantor shall deny or disaffirmtsGuarantos obligations under such guaranty, or any Guarasttali default i
the due performance or observance of any term,n@mteor agreement on its part to be performed seoied pursuant to a
Guaranty; provided, however, that if the Borrowers default in performance bservance of any financial covenant set fort
Section 7.11hereof solely as a result of an adjustment of thpif@lization Rate by the Lenders in accordancé ttie terms of tr
definition of such term (and for no other reasauigh resultant violation of such financial covesastiall not constitute an Even
Default hereunder to the extent the Borrowers suigh violations within a period of one hundred ttygf120) days following suc
adjustment; or

(c) Other Defaults (A) Any insurance company with which the Borrowenaintain insurance ceases tc
financially sound and reputable, as required byti&e®.07, and such failure continues for ten (&Ys or (B) any Loan Party fe
to (i) perform or observe any other covenant oeagrent (not specified in subsection (a), (b) an@){A) above) contained hert
on its part to be performed or observed and suittréacontinues for thirty (30) days or (ii) faite perform or observe any otl
covenant or agreement in any other Loan Documethirwihe grace or cure period provided for thefein if no such grace or ct
period is specified, within thirty (30) days of thecurrence of such failure); or

(d) Representations and Warrantie&ny representation, warranty, certification datsment of fact made
deemed made by or on behalf of the Borrowers orathgr Loan Party herein, in any other Loan Documenin any docume
delivered in connection herewith or therewith shallincorrect or misleading when made or deemecenad

(e) Cros®efault.

0] The Borrowers or any Subsidiary ofyaf them: (A) fails to make any payment when dwédther b
scheduled maturity, required prepayment, accetaratiemand, or otherwise) in respect of any Indkiges or Guarant
(other than Indebtedness hereunder and Indebtedmedsr Swap Contracts) having an aggregate prih@psoun
(including undrawn committed or available amoumsd @cluding amounts owing to all creditors undey @ombined ¢
syndicated credit arrangement) of more than thedtwold Amount, or (B) fails to observe or perfomy @ther agreeme
or condition relating to any Indebtedness or Gua@having an aggregate principal amount (includindgrawn committe
or available amounts and including amounts owinglitereditors under any combined or syndicatedit@rangement)
more than the Threshold Amount or contained in imsyrument or agreement evidencing, securing atirgj thereto, ¢
any other event occurs, the effect of which defaulbther event is to cause, or to permit the hotateholders of suc
Indebtedness or the beneficiary or beneficiariesush Guarantee (or a trustee or agent on behaliaf holder or holde
or beneficiary or beneficiaries) to cause, with thieing of notice if required, such Indebtednesshéodemanded or
become due or to be repurchased, prepaid, defeasedieemed (automatically or otherwise), or arrofb repurchas
prepay, defease or redeem such Indebtedness tade, rior to its stated maturity, or such Guammtebecome payal
or cash collateral in respect thereof to be demanaie
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(i) there occurs under any Swap ConteactEarly Termination Date (as defined in such S@aptract
resulting from (A) any event of default under silap Contract as to which any Borrower or any Sliasi of any o
them is the Defaulting Party (as defined in sucta@wontract) or (B) any Termination Event (as sfinde) under suc
Swap Contract as to which any Borrower or any Slibsi of any of them is an Affected Party (as sftirgsl) and, in eithe
event, the Swap Termination Value owed by the Beeroor such Subsidiary as a result thereof is gretitan th
Threshold Amount; or

® Insolvency Proceedings, Et&ny Loan Party or any of their Subsidiaries ingés or consents to the institut
of any proceeding under any Debtor Relief Law, @kaes an assignment for the benefit of creditorsipmlies for or consents to -
appointment of any receiver, trustee, custodianseovator, liquidator, rehabilitator or similar ic#r for it or for all or any materi
part of its property; or any receiver, trustee tad®n, conservator, liquidator, rehabilitator onigar officer is appointed without tl
application or consent of such Person and the appent continues undischarged or unstayed for 6@ndar days; or ai
proceeding under any Debtor Relief Law relatinghg such Person or to all or any material partsopioperty is instituted witha
the consent of such Person and continues undisinssenstayed for sixty (60) calendar days, or @eofor relief is entered in a
such proceeding; or

(9) Inability to Pay Debts; Attachment{i) Any Borrower or any Subsidiary or any of thebecomes unable
admits in writing its inability or fails generallyp pay its debts as they become due, or (ii) any evrwarrant of attachment
execution or similar process is issued or leviegira all or any material part of the property o such Person and is not relea
vacated or fully bonded within thirty (30) dayseafits issue or levy; or

(h) JudgmentsThere is entered against any Borrower or anysilidry of any of them (i) a final judgment or or
for the payment of money in an aggregate amourgexking the Threshold Amount (to the extent not oeddy independent third-
party insurance as to which the insurer does repudé coverage), or (ii) any one or more meoAetary final judgments that have
could reasonably be expected to have, individuallin the aggregate, a Material Adverse Effect amejther case, (A) enforcem
proceedings are commenced by any creditor upon jsudgiment or order, or (B) there is a period oftth{30) consecutive da
during which a stay of enforcement of such judgmleptreason of a pending appeal or otherwise, ismeffect; or

0] ERISA. (i) An ERISA Event occurs with respect to a Rem$lan or Multiemployer Plan which has resulte
could reasonably be expected to result in liabiityhe Borrower under Title IV of ERISA to the Bgn Plan, Multiemployer Pl:
or the PBGC in an aggregate amount in excess of ineshold Amount, or (ii) the Borrower or any ERI&ffiliate fails to pay
when due, after the expiration of any applicablecgrperiod, any installment payment with respedtstavithdrawal liability unde
Section 4201 of ERISA under a Multiemployer Plaminaggregate amount in excess of the Thresholdufthor

)] Invalidity of Loan Documents Any material provision of any Loan Document,aaty time after its executi
and delivery and for any reason other than as ssfyr@ermitted hereunder or thereunder or satisfa@ full of all the Obligation:
ceases to be in full force and effect; or any LBanty or any other Person contests in any maneeralidity or enforceability of ar
provision of any Loan Document; or any Loan Pargnids that it has any or further liability or ofatgpn under any Loz
Document, or purports to revoke, terminate or resainy provision of any Loan Document; or

(k) Change of Control There occurs any Change of Control.

8.02 Remedies Upon Event of Default

If any Event of Default occurs and is continuinige tAdministrative Agent shall, at the request ofray, with the consent of, t
Required Lenders, take any or all of the followawions:
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(@) declare the commitment of each Lendenake Loans and any obligation of the L/C Isdoemake L/C Cred
Extensions to be terminated, whereupon such comenitsrand obligation shall be terminated,;

(b) declare the unpaid principal amouhtlb outstanding Loans, all interest accrued angaid thereon, and .
other amounts owing or payable hereunder or undgrather Loan Document to be immediately due angapl@, withou
presentment, demand, protest or other notice okanrd; all of which are hereby expressly waivectiy Borrower;

(c) require that the Borrowers Cash Geftkize the L/C Obligations (in an amount equathte then Outstandil
Amount thereof); and

(d) exercise on behalf of itself and tienders all rights and remedies available to it #tredLenders under the Lc
Documents;

provided, however, that upon the occurrence of an actual or deemény ef an order for relief with respect to any Bawer under th
Bankruptcy Code of the United States, the obligatb each Lender to make Loans and any obligatfahe L/C Issuer to make L/C Cre
Extensions shall automatically terminate, the udigaincipal amount of all outstanding Loans andratttrest and other amounts as afore
shall automatically become due and payable, analkigation of the Borrowers to Cash Collateralike L/C Obligations as aforesaid s/
automatically become effective, in each case witfisther act of the Administrative Agent or anyrider.

8.03 Application of Funds

After the exercise of remedies provided for_in #8r8.02 (or after the Loans have automatically become imately due an
payable and the L/C Obligations have automatidadlgn required to be Cash Collateralized as sét forthe proviso to Section 8.02any
amounts received on account of the Obligationd sleahpplied by the Administrative Agent in theléoling order:

First , to payment of that portion of the Obligations siitating fees, indemnities, expenses and otheruamso(including fee
charges and disbursements of counsel to the Adirtiiee Agent and amounts payable under Articlg phyable to the Administrative Age
in its capacity as such;

Second, to payment of that portion of the Obligations stitating fees, indemnities and other amounts (otihan principal, intere
and Letter of Credit Fees) payable to the Lendadsthe L/C Issuer (including fees, charges andulsdiments of counsel to the respec
Lenders and the L/C lIssuer (including fees and taharges for attorneys who may be employees oflamder or the L/C Issuer, t
expressly excluding any amounts due in connectitin any Swap Contracts that constitute a portiothefObligations) and amounts pay:
under_Article Ill), ratably among them in proportion to the respectimounts described in this clause Seqmydhble to them;

Third , to payment of that portion of the Obligations stituting accrued and unpaid Letter of Credit Faed interest on the Loal
L/C Borrowings and other Obligations (other thanli@dtions related to Swap Contracts), ratably amthrggLenders and the L/C Issue
proportion to the respective amounts describetli;ialause Thirghayable to them;

Fourth, to payment of that portion of the Obligations stituiting unpaid principal of the Loans and L/C Buvings, ratably amor
the Lenders and the L/C Issuer in proportion toréspective amounts described in this clause Fatthby them;

Fifth , to the Administrative Agent for the account oé ti/C Issuer, to Cash Collateralize that portio4& Obligations comprise
of the aggregate undrawn amount of Letters of @redi

Sixth, to any counterparties under any Swap Contraatstitoting a portion of the Obligations, any amaudtie and owing by a
Loan Party or any Subsidiary thereof under suchpS@@ntracts ratably among such counterpartiesapgotion to the net obligations due :
owing by any Loan Party or any Subsidiary thereafer such Swap Contracts; and
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Last, the balance, if any, after all of the Obligatidres/e been indefeasibly paid in full, to the Borenwr as otherwise required
Law.

Subject to_Section 2.03(¢)amounts used to Cash Collateralize the aggregeteawn amount of Letters of Credit pursuant tasd
Fifth above shall be applied to satisfy drawings undehduetters of Credit as they occur. If any amorgmains on deposit as Ci
Collateral after all Letters of Credit have eitheien fully drawn or expired, such remaining amailnatil be applied to the other Obligation
any, in the order set forth above.

ARTICLE IX
ADMINISTRATIVE AGENT

9.01 Appointment and Authority.

Each of the Lenders and the L/C Issuer herebyadaably appoints Bank of America to act on its bBhalthe Administrative Age
hereunder and under the other Loan Documents ahdr@es the Administrative Agent to take suchatdion its behalf and to exercise ¢
powers as are delegated to the Administrative Aggnthe terms hereof or thereof, together with sactions and powers as are reasor
incidental thereto. The provisions of this Artielee solely for the benefit of the Administrativgeit, the Lenders and the L/C Issuer,
neither the Borrowers nor any other Loan Partyldtale rights as a third party beneficiary of afiguch provisions.

9.02 Rights as a Lender

The Person serving as the Administrative Agent ingdler shall have the same rights and powers icajpgcity as a Lender as
other Lender and may exercise the same as thoughréd not the Administrative Agent and the termritler” or “Lenders”shall, unles
otherwise expressly indicated or unless the coratharwise requires, include the Person servintp@#\dministrative Agent hereunder in
individual capacity. Such Person and its Affilmtmay accept deposits from, lend money to, achasfihancial advisor or in any ott
advisory capacity for and generally engage in ang kf business with any Borrower or any SubsidianAffiliate of any of them as if su
Person were not the Administrative Agent hereuraaelrwithout any duty to account therefor to thedass.

9.03 Exculpatory Provisions

The Administrative Agent shall not have any dutigsobligations except those expressly set fortteineand in the other Lo
Documents. Without limiting the generality of tfegegoing, the Administrative Agent:

(@) shall not be subject to any fiduciaryother implied duties, regardless of whetheredabIt has occurred anc
continuing;
(b) shall not have any duty to take aisgigttionary action or exercise any discretionaowers, except discretiong

rights and powers expressly contemplated herebgyothe other Loan Documents that the Administrai\gent is required 1
exercise as directed in writing by the Requiredde¥s (or such other number or percentage of thelémsnas shall be expres
provided for herein or in the other Loan Documengsdvidedthat the Administrative Agent shall not be requitedake any actic
that, in its opinion or the opinion of its counselay expose the Administrative Agent to liability that is contrary to any Lo
Document or applicable law; and

(c) shall not, except as expressly sghfberein and in the other Loan Documents, hayedaty to disclose, ai
shall not be liable for the failure to disclosey amformation relating to any Borrower or any Swliary or Affiliate of any of ther
that is communicated to or obtained by the Persovirgy as the Administrative Agent or any of itdildites in any capacity.

The Administrative Agent shall not be liable foryaaction taken or not taken by it (i) with the censor at the request of 1
Required Lenders (or such other number or percenthghe Lenders as shall be necessary, or as dngimstrative Agent shall believe
good faith shall be necessary, under the circumetaras provided in Sections 10.84d 8.02) or (ii) in the absence of its own gr
negligence or willful misconduct. The Administrai Agent shall be deemed not to have knowledgengfefault unless and until noti
describing such Default is given to the AdministratAgent by the Borrowers, a Lender or the L/Qiss
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The Administrative Agent shall not be responsilde dér have any duty to ascertain or inquire injoafiy statement, warranty
representation made in or in connection with thigeement or any other Loan Document, (ii) the catstef any certificate, report or otl
document delivered hereunder or thereunder or iMmection herewith or therewith, (iii) the perforncanor observance of any of
covenants, agreements or other terms or condifen®rth herein or therein or the occurrence gf @afault, (iv) the validity, enforceabilit
effectiveness or genuineness of this Agreement, @hgr Loan Document or any other agreement, imsni or document or (v) t
satisfaction of any condition set forth_in Artidi or elsewhere herein, other than to confirm recefijjtems expressly required to be delive
to the Administrative Agent.

9.04 Reliance by Administrative Agent

The Administrative Agent shall be entitled to relpon, and shall not incur any liability for relyingpon, any notice, reque
certificate, consent, statement, instrument, doeuroe other writing (including any electronic megsalnternet or intranet website postin
other distribution) reasonably believed by it togemuine and to have been signed, sent or otheawigenticated by the proper Person.
Administrative Agent also may rely upon any statetrraade to it orally or by telephone and reasonakleved by it to have been made
the proper Person, and shall not incur any liagbfbir relying thereon. In determining compliancéhaany condition hereunder to the malk
of a Loan, or the issuance of a Letter of Credittby its terms must be fulfilled to the satisimetof a Lender or the L/C Issuer,
Administrative Agent may presume that such condii®satisfactory to such Lender or the L/C Isaudess the Administrative Agent st
have received notice to the contrary from such kera the L/C Issuer prior to the making of suctahar the issuance of such Lette
Credit. The Administrative Agent may consult wi#lgal counsel (who may be counsel for the Borrojyénslependent accountants and ¢
experts selected by it, and shall not be liabledoy action taken or not taken by it in accordawith the advice of any such coun:
accountants or experts.

9.05 Delegation of Duties

The Administrative Agent may perform any and alltefduties and exercise its rights and powersureter or under any other Lc
Document by or through any one or more sub-ageppeiated by the Administrative Agent. The Adminédive Agent and any such sub-
agent may perform any and all of its duties anda@se its rights and powers by or through theipeesive Related Parties. The exculpa
provisions of this Article shall apply to any susilib-agent and to the Related Parties of the Adimétiige Agent and any such salgent, an
shall apply to their respective activities in coctien with the syndication of the credit facilitipsovided for herein as well as activities
Administrative Agent.

9.06 Resignation of Administrative Agent

The Administrative Agent may at any time give netiaf its resignation to the Lenders, the L/C Issued the Borrowers. Up
receipt of any such notice of resignation, the ReguLenders shall have the right, in consultatigth the Principal Borrower, to appoin
successor, which shall be a bank with an officthenUnited States, or an Affiliate of any such banth an office in the United States. If
such successor shall have been so appointed Reitpaired Lenders and shall have accepted suchrgppamit within thirty (30) days after t
retiring Administrative Agent gives notice of itssignation, then the retiring Administrative Agemay on behalf of the Lenders and the
Issuer, appoint a successor Administrative Agenttmg the qualifications set forth above; providbdt if the Administrative Agent sh
notify the Borrowers and the Lenders that no qualg Person has accepted such appointment, thénresignation shall nonetheless bec
effective in accordance with such notice and (&)ritiring Administrative Agent shall be dischardean its duties and obligations hereur
and under the other Loan Documents (except thétténcase of any collateral security held by the Adsirative Agent on behalf ahe
Lenders or the L/C Issuer under any of the Loanubwents, the retiring Administrative Agent shall tone to hold such collateral secu
until such time as a successor Administrative Agerappointed) and (2) all payments, communicatiamd determinations provided to
made by, to or through the Administrative Agentlkimstead be made by or to each Lender and thel&gGer directly, until such time as
Required Lenders appoint a successor Administradigent as provided for above in this Section. Uplo@ acceptance of a successor’
appointment as Administrative Agent hereunder, ssudtessor shall succeed to and become vestedalviththe rights, powers, privileg
and duties of the retiring (or retired) Adminisivat Agent, and the retiring Administrative Agentaditbe discharged from all of its duties i
obligations hereunder or under the other Loan Damnim (if not already discharged therefrom as peidbove in this Section). The f
payable by the Borrowers to a successor Adminisgaigent shall be the same as those payable foréidecessor unless otherwise ag
between the Borrowers and such successor.
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In addition to the foregoing, the Required Lendaes remove the Administrative Agent from its capaeis administrative agent
the event of the Administrative Agesatwillful misconduct or gross negligence. Such ogal shall be effective upon appointment
acceptance of a successor Administrative Agentcssleby the Required Lenders. Any successor Aditnative Agent must satisfy t
conditions set forth in this Section 9.(06c¢cluding, without limitation, the consultation tlvj and approval from, the Borrower, to the e
required under this Section 9.6 Upon the acceptance of any appointment as Aidtraive Agent hereunder by a successor Admirtista
Agent, such successor Administrative Agent shat¢hpon succeed to and become vested with alktigbtvers, privileges and duties of
removed Administrative Agent, and the removed Adstiative Agent shall be discharged from all furttduties and obligations
Administrative Agent under this Agreement and tloah Documents, provided that the Administrative dtgehall remain liable to the ext
provided in the Loan Documents for its actions amdssions occurring prior to such removal. The @otment of the Lender which is acti
as Administrative Agent shall not be taken intocact in the calculation of Required Lenders for plugposes of removing Administrat
Agent in the event of the Administrative Agent’dlful misconduct or gross negligence.

Any resignation by, or removal of, Bank of Ameriaa Administrative Agent pursuant to this Sectiomllshlso constitute i
resignation or removal, as applicable, as L/C Issared Swing Line Lender. Upon the acceptance afuecessos appointment
Administrative Agent hereunder, (a) such succeskal succeed to and become vested with all ofigigs, powers, privileges and duties
the retiring or removed L/C Issuer and Swing Lirender, (b) the retiring or removed L/C Issuer amdng Line Lender shall be dischar
from all of their respective duties and obligatidreyeunder or under the other Loan Documents, enih¢ successor L/C Issuer shall is
letters of credit in substitution for the Letterf @redit, if any, outstanding at the time of suaklceession or make other arranger
satisfactory to the retiring or removed L/C Isstereffectively assume, at the time of such sucoesdghe obligations of the retiring
removed L/C Issuer with respect to such LetterSrefdit.

After the retiring or removed Administrative AgesitL/C Issuer’s and/or Swing Line Lenderesignation hereunder and undel
other Loan Documents, the provisions of this Aetitk and Section 10.04hall continue in effect for the benefit of suckirimeg or remove
Administrative Agent, L/C Issuer and/or Swing Libender, their sub agents and their respective BglRarties in respect of any acti
taken or omitted to be taken by any of them wHike ttetiring or removed Administrative Agent, L/Guer and/or Swing Line Lender w
acting as Administrative Agent, L/C Issuer and/wiir®) Line Lender, respectively.

9.07 NofrReliance on Administrative Agent and Other Lenders

Each Lender and the L/C Issuer acknowledges thest independently and without reliance upon tbeifistrative Agent or ar
other Lender or any of their Related Parties arsbtdan such documents and information as it hame@eappropriate, made its own cr
analysis and decision to enter into this Agreemé&ach Lender and the L/C Issuer also acknowletiggsit will, independently and withc
reliance upon the Administrative Agent or any othender or any of their Related Parties and basesieh documents and information ¢
shall from time to time deem appropriate, continaemake its own decisions in taking or not takirgian under or based upon t
Agreement, any other Loan Document or any relaggdeanent or any document furnished hereunder oeuhéer.

9.08 No Other Duties, Etc

Anything herein to the contrary notwithstandingnewf the Bookrunners, Arrangers or other titlesi@sessary listed on the co
page hereof shall have any powers, duties or resdipiities under this Agreement or any of the othean Documents, except in its capas
as applicable, as the Administrative Agent, a Lemaehe L/C Issuer hereunder.

9.09 Administrative Agent May File Prod$ of Claim .

In case of the pendency of any receivership, irsaly, liquidation, bankruptcy, reorganization, agement, adjustmel
composition or other judicial proceeding relaticeany Loan Party, the Administrative Agent (irrespee of whether the principal of a
Loan or L/C Obligation shall then be due and pagadd herein expressed or by declaration or otheraigl irrespective of whether
Administrative Agent shall have made any demandhenBorrowers) shall be entitled and empoweredntgrvention in such proceeding
otherwise:
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(@) to file and prove a claim for the whamount of the principal and interest owing angaid in respect of tl
Loans, L/C Obligations and all other Obligationattare owing and unpaid and to file such other dwmnis as may be necessar
advisable in order to have the claims of the Lesd#re L/C Issuer and the Administrative Agent I(iding any claim for th
reasonable compensation, expenses, disbursemeaht@daances of the Lenders, the L/C Issuer and draidstrative Agent ar
their respective agents and counsel and all otheuats due the Lenders, the L/C Issuer and the Adtrative Agent und
Sections 2.03(iand _(j), 2.09and_10.09 allowed in such judicial proceeding; and

(b) to collect and receive any moniesthier property payable or deliverable on any suaims and to distribute tl
same;

and any custodian, receiver, assignee, trusteeidéitpr, sequestrator or other similar official any such judicial proceeding is her
authorized by each Lender and the L/C Issuer toensaich payments to the Administrative Agent andh&event that the Administrati
Agent shall consent to the making of such paymeinexctly to the Lenders and the L/C Issuer, to {mathe Administrative Agent any amo!
due for the reasonable compensation, expensesirsighents and advances of the Administrative Agadtits agents and counsel, and
other amounts due the Administrative Agent undetiSes 2.0%and_10.04

Nothing contained herein shall be deemed to awbhdhe Administrative Agent to authorize or consienbr accept or adopt
behalf of any Lender or the L/C Issuer any plarregfrganization, arrangement, adjustment or comipaséffecting the Obligations or t
rights of any Lender or to authorize the Administ@ Agent to vote in respect of the claim of argnder in any such proceeding.

9.10 Guaranty Matters

The Lenders and the L/C Issuer irrevocably autleotize Administrative Agent to release any Guaraffitom its obligation
hereunder and under each of the other Loan Docuntenthe extent (a) such release is requested tly &warantor and the Princi
Borrower in accordance the provisions set fortlséttion 6.12(bhereof and upon the satisfaction of the conditieetsforth in suct&ectior
6.12(b)(as reasonably determined by the Administrativer&ger (b) if such Guarantor ceases to be a Suisidis a result of a transact
permitted hereunder. Upon request by the Admatisie Agent at any time, the Lenders will confirmviriting the Administrative Agen
authority to grant releases and terminations pumst@ this_Section 9.10 Further, the Administrative Agent is hereby awihed by th
Lenders, upon the request of any Guarantor relepsesiiant to Section 6.12(hgreof, to execute and deliver to such Guaranttwcaimer
(in form and substance acceptable to the Adminiggagent) evidencing such release.

ARTICLE X
MISCELLANEOUS

10.01 Amendments, Etc

No amendment or waiver of any provision of this égment or any other Loan Document, and no consesmyt departure by t
Borrowers or any other Loan Party therefrom, shalleffective unless in writing signed by the Regdit.enders and the Borrowers or
applicable Loan Party, as the case may be, ancadkdged by the Administrative Agent, and each sualver or consent shall be effect
only in the specific instance and for the spegifizpose for which given; providedhowever, that no such amendment, waiver or cor
shall:

€)) waive any condition set forth in Sewct4.01(a)without the written consent of each Lender;
(b) extend or increase the Commitmentawy Lender (or reinstate any Commitment of any leen@rminate

pursuant to Section 8.Q2vithout the written consent of such Lender;
(c) postpone any date fixed by this Agrneat or any other Loan Document for any paymentmandator

prepayment of principal, interest, fees or other amounts du¢he Lenders (or any of them) hereunder or undgragher Loa
Document without the written consent of each Lerdiesctly affected thereby;
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(d) reduce the principal of, or the rafeirderest specified herein on, any Loan or L/C arng, or (subject 1
clause (v) of the second proviso to this Sectio®1() any fees or other amounts payable hereunder deruany other Loz
Document, or change the manner of computation pffimancial ratio (including any change in any apgble defined term) used
determining the Applicable Rate that would resultai reduction of any interest rate on any Loanroyr fee payable hereunc
without the written consent of each Lender direetffected thereby; providedhowever, that only the consent of the Requ
Lenders shall be necessary to amend the definiidDefault Rate”or to waive any obligation of the Borrowers to paterest o
Letter of Credit Fees at the Default Rate;

(e) change_Section 2.58 Section 8.03n a manner that would alter the pro rata sharihgpayments require
thereby without the written consent of each Lender;

® change any provision of this Sect@wnthe definitions of “Required Lenders”, “Superordy Lenders’
“Defaulting Lender” or “Impacted Lendedr any other provision hereof specifying the numtrepercentage of Lenders require
amend, waive or otherwise modify any rights heremnat make any determination or grant any consenéunder without tt
written consent of each Lendeir

(9) release (other than in accordanch thi¢ provisions of Section 9.h@reof) any Guarantor from the Guarant
otherwise modify the material provisions thereothwut the written consent of each Lender;

and, providedurther, that (i) no amendment, waiver or consent shalkess in writing and signed by the L/C Issuer iditddn to the Lende|
required above, affect the rights or duties oflth@ Issuer under this Agreement or any Issuer Dantmelating to any Letter of Credit iss!
or to be issued by it; (i) no amendment, waiverconsent shall, unless in writing and signed by $faéng Line Lender in addition to t
Lenders required above, affect the rights or dudfebe Swing Line Lender under this Agreement) (io amendment, waiver or consent sl
unless in writing and signed by the Administratikgent in addition to the Lenders required abovdecifthe rights or duties of t
Administrative Agent under this Agreement or anhestLoan Document; (iv) Section 10.06fnjpy not be amended, waived or othen
modified without the consent of each Granting Lendk or any part of whose Loans are being fundgdab SPC at the time of st
amendment, waiver or other modification. Notwidtmting anything to the contrary herein, no DefagltLender shall have any right
approve or disapprove any amendment, waiver orezdnsereunder, except that the Commitment of sueidér may not be increasec
extended without the consent of such Lender.

10.02 Notices; Effectiveness; Electron@ommunication .

€) Notices Generally Except in the case of notices and other comnatinics expressly permitted to be given
telephone (and except as provided in subsectiobélmw), all notices and other communications ptedi for herein shall be in writing a
shall be delivered by hand or overnight courieviser, mailed by certified or registered mail or tsby telecopier as follows, and all noti
and other communications expressly permitted heleuto be given by telephone shall be made to fiicable telephone number,
follows:

0] if to any of the Borrowers, the Adrstrative Agent, the L/C Issuer or the Swing Linender, to the addre
telecopier number, electronic mail address or tedep number specified for the Principal BorrowelSzthedule 10.02and

(i) if to any other Lender, to the adsBetelecopier number, electronic mail addresslephone number specifiec
its Administrative Questionnaire.

Notices sent by hand or overnight courier servacenailed by certified or registered mail, shalldeemed to have been given when rece
notices sent by telecopier shall be deemed to h&em given when sent (except that, if not givenindunormal business hours for

recipient, shall be deemed to have been giveneappiening of business on the next business dayéorecipient). Notices delivered throl
electronic communications to the extent provideduhsection (b) below, shall be effective as pregith such subsection (b).

68




-Table of Contents-

(b) Electronic CommunicationsNotices and other communications to the Lendeis the L/C Issuer hereunder may
delivered or furnished by electronic communicajiimeliuding email and Internet or intranet websites) pursuamgrazedures approved by
Administrative Agent, providethat the foregoing shall not apply to notices ty &ender or the L/C Issuer pursuant_to Articléflsuct
Lender or the L/C Issuer, as applicable, has matithe Administrative Agent that it is incapablereteiving notices under such Article
electronic communication. The Administrative Agemtthe Borrowers may, in their respective disoretiagree to accept notices and c
communications to it hereunder by electronic comications pursuant to procedures approved by itviges that approval of suc
procedures may be limited to particular noticesmnmunications.

Unless the Administrative Agent otherwise presajb@) notices and other communications sent toeamail address shall |
deemed received upon the sender’s receipt of anomdkdgement from the intended recipient (such yashke “return receipt requested”
function, as available, return e-mail or other tentacknowledgement), providéaht if such notice or other communication is rertsduring
the normal business hours of the recipient, suditc@@r communication shall be deemed to have lseenh at the opening of business or
next business day for the recipient, and (ii) regior communications posted to an Internet ornetravebsite shall be deemed received |
the deemed receipt by the intended recipient ag+t&il address as described in the foregoing clals# gotification that such notice
communication is available and identifying the wabaddress therefor.

(©) The Platform THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT PARTIES (A!
DEFINED BELOW) DO NOT WARRANT THE ACCURACY OR COMHAETENESS OF THE BORROWER MATERIALS OR Tt
ADEQUACY OF THE PLATFORM, AND EXPRESSLY DISCLAIM LABILITY FOR ERRORS IN OR OMISSIONS FROM Tk
BORROWER MATERIALS. NO WARRANTY OF ANY KIND, EXPRES, IMPLIED OR STATUTORY, INCLUDING AN
WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICUAR PURPOSE, NONNFRINGEMENT OF THIRD PARTY
RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS MADE BY ANY AGENT PARTY IN CONNECTION WITt
THE BORROWER MATERIALS OR THE PLATFORM. In no eveshall the Administrative Agent or any of its Reld Partie
(collectively, the “_Agent Partie§ have any liability to the Borrowers, any Lender tt/C Issuer or any other Person for losses, cl;
damages, liabilities or expenses of any kind (weth tort, contract or otherwise) arising out loé Borrowers’ or the Administrative Ageat’
transmission of Borrower Materials through the in&t, except to the extent that such losses, claitasiages, liabilities or expenses
determined by a court of competent jurisdictionabfinal and nonappealable judgment to have restited the gross negligence or will
misconduct of such Agent Party; providdadbwever, that in no event shall any Agent Party have &tyillty to the Borrower, any Lender, 1
L/C Issuer or any other Person for indirect, sdeaiaidental, consequential or punitive damagesof@posed to direct or actual damages).

(d) Change of Address, Et&Each of the respective Borrowers, the AdmintsteaAgent, the L/C Issuer and the Swing L
Lender may change its address, telecopier or teleplmumber for notices and other communicationsurater by notice to the other par
hereto. Each other Lender may change its addiedssppier or telephone number for notices andratbemunications hereunder by no
to the Borrowers, the Administrative Agent, the Li§&Suer and the Swing Line Lender. In additionchedender agrees to notify f
Administrative Agent from time to time to ensuraithe Administrative Agent has on record (i) afeeive address, contact name, telepl
number, telecopier number and electronic mail asikd® which notices and other communications maysdrg and (ii) accurate w
instructions for such Lender.

(e) Reliance by Administrative AgentClissuer and LendersThe Administrative Agent, the L/C Issuer and thender:
shall be entitled to rely and act upon any notigesluding telephonic Committed Loan Notices andirg.ine Loan Notices) purportec
given by or on behalf of the Borrowers even ifg)jch notices were not made in a manner specifiegihevere incomplete or were |
preceded or followed by any other form of noticedfied herein, or (ii) the terms thereof, as ustirsd by the recipient, varied from
confirmation thereof. The Borrowers shall indemgritie Administrative Agent, the L/C Issuer, eacinder and the Related Parties of eac
them from all losses, costs, expenses and liadslitesulting from the reliance by such Person ch eatice purportedly given by or on bel
of the Borrowers. All telephonic notices to andhast telephonic communications with the AdministratiAgent may be recorded by
Administrative Agent, and each of the parties fehatreby consents to such recording.
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()] Delivery of Consents/Responses byde¥s. To the extent any consent, acknowledgement,eaggat or response
requested by the Administrative Agent from one orerof the Lenders hereunder, unless otherwisdfgggbm such request (as determine
the discretion of the Administrative Agent) suchters shall use good faith efforts provide any stmisent, acknowledgement, agreer
or response within ten (10) days.

10.03 No Waiver; Cumulative Remedies

No failure by any Lender, the L/C Issuer or the Auistrative Agent to exercise, and no delay by amgh Person in exercising,
right, remedy, power or privilege hereunder shakrate as a waiver thereof; nor shall any singlpastial exercise of any right, reme
power or privilege hereunder preclude any othdugher exercise thereof or the exercise of angiotight, remedy, power or privilege. 1
rights, remedies, powers and privileges herein idexl are cumulative and not exclusive of any rigitsnedies, powers and privilel
provided by law.

10.04 Expenses; Indemnity; Damage Waiver

@) Costs and Expense3he Borrowers shall pay (i) all reasonable dupacket expenses incurred by the Administre
Agent and its Affiliates (including the reasonafdes, charges and disbursements of counsel fokdh@nistrative Agent), in connection w
the syndication of the credit facilities providedr fherein, the preparation, negotiation, executidelivery and administration of tl
Agreement and the other Loan Documents or any aments, modifications or waivers of the provisiomsdof or thereof (whether or not
transactions contemplated hereby or thereby skatdnsummated), (ii) all reasonable oupotket expenses incurred by the L/C Issu
connection with the issuance, amendment, renewaktemsion of any Letter of Credit or any demanddayment thereunder and (iii)
reasonable out-gbocket expenses incurred by the Administrative Ageny Lender or the L/C Issuer (including the feelsarges ar
disbursements of any counsel for the Administrafigent, any Lender or the L/C Issuegnd shall pay all fees and time charges for atis
who may be employees of the Administrative Agenyy &ender or the L/C Issuer, in connection with grdorcement or protection of
rights (A) in connection with this Agreement ane@ thther Loan Documents, including its rights unitiés Section, or (B) in connection w
the Loans made or Letters of Credit issued heraundeluding all such reasonable outjfudeket expenses incurred during any worlk
restructuring or negotiations in respect of suchnsor Letters of Credit.

(b) Indemnification by the BorrowerThe Borrowers shall indemnify the Administratifgent (and any subgent thereof
each Arranger, each Lender and the L/C Issuereanti Related Party of any of the foregoing Perg¢eash such Person being called an “
Indemnite€’) against, and hold each Indemnitee harmless frognaad all losses, claims, damages, liabilities mtated expenses (includi
the reasonable fees, charges and disbursementsy afoansel for any Indemnitee), and shall indemaifiyl hold harmless each Indemn
from all fees and time charges and disbursememtsitforneys who may be employees of any Indemniterirred by any Indemnitee
asserted against any Indemnitee by any third parby the Borrowers or any other Loan Party arigingof, in connection with, or as a re:
of (i) the execution or delivery of this Agreemeahy other Loan Document or any agreement or imstni contemplated hereby or there
the performance by the parties hereto of their @espe obligations hereunder or thereunder, theseomation of the transactic
contemplated hereby or thereby, or, in the casth@fAdministrative Agent (and any salgent thereof) and its Related Parties only
administration of this Agreement and the other LBartuments, (ii) any Loan or Letter of Credit oethse or proposed use of the proc
therefrom (including any refusal by the L/C Issterhonor a demand for payment under a Letter ofli€iethe documents presentec
connection with such demand do not strictly compith the terms of such Letter of Credit), (iii) aagtual or alleged presence or releas
Hazardous Materials on or from any property ownedperated by the Borrowers or any of their Sulasids, or any Environmental Liabil
related in any way to the Borrowers or any of ti@ibsidiaries, or (iv) any actual or prospectivarl litigation, investigation or proceed
relating to any of the foregoing, whether basectontract, tort or any other theory, whether broughta third party or by the Borrowers
any other Loan Party, and regardless of whetherdmagmnitee is a party thereto, in all cases, wéreth not caused by or arising, in whols
in part, out of the comparative, contributory olesoegligence of the Indemnitee; provided that sademnity shall not, as to any Indemni
be available to the extent that such losses, cladamages, liabilities or related expenses (x)detrmined by a court of compet
jurisdiction by final and nonappealable judgmentheve resulted from the gross negligence or wilthisconduct of such Indemnitee
(y) result from a claim brought by the Borrowersamy other Loan Party against an Indemnitee foadiren bad faith of such Indemnitee’
obligations hereunder or under any other Loan Damimif the Borrowers or such Loan Party has oletia final and nonappeala
judgment in its favor on such claim as determinga lsourt of competent jurisdictio

70




-Table of Contents-

(c) Reimbursement by Lender3o the extent that the Borrowers for any redsdlrto indefeasibly pay any amount requi
under subsection (a) or (b) of this Section to &iel py it to the Administrative Agent (or any sagent thereof), the L/C Issuer or any Rel
Party of any of the foregoing, each Lender sevweiadirees to pay to the Administrative Agent (or angh sutagent), the L/C Issuer or st
Related Party, as the case may be, such Lendg@plicable Percentage (determined as of the tivaethe applicable unreimbursed expen:
indemnity payment is sought) of such unpaid amopirtvidedthat the unreimbursed expense or indemnified Idagn, damage, liability ¢
related expense, as the case may be, was incwyreddsserted against the Administrative Agentafoy such sulagent) or the L/C Issuer
its capacity as such, or against any Related Rdirany of the foregoing acting for the AdministiaiAgent (or any such sument) or L/(
Issuer in connection with such capacity. The @itlans of the Lenders under this subsection (cksalgect to the provisions of Section 2.12

(d).

(d) Waiver of Consequential Damages,.ETo the fullest extent permitted by applicable,léhe Borrowers shall not ass
and hereby waive, any claim against any Indemnit@eany theory of liability, for special, indireapnsequential or punitive damages
opposed to direct or actual damages) arising guinofonnection with, or as a result of, this Agremt, any other Loan Document or
agreement or instrument contemplated hereby, #reséictions contemplated hereby or thereby, any bodrtter of Credit or the use of
proceeds thereof. No Indemnitee referred to inseation (b) above shall be liable for any damagésng from the use by unintenc
recipients of any information or other materialstdbuted by it through telecommunications, eletitoor other information transmissi
systems in connection with this Agreement or theeot.oan Documents or the transactions contemplategby or thereby.

(e) PaymentsAll amounts due under this Section shall be pkeyaot later than ten Business Days after demamecttor.
) Survival The agreements in this Section shall surviveréisggnation of the Administrative Agent and th€ lissuer, th

replacement of any Lender, the termination of tlggregate Commitments and the repayment, satisfactiodischarge of all the ott
Obligations.

10.05 Payments Set Aside

To the extent that any payment by or on behalhefBorrowers is made to the Administrative Ageng L/C Issuer or any Lend
or the Administrative Agent, the L/C Issuer or drgnder exercises its right of setoff, and such paynor the proceeds of such setoff or
part thereof is subsequently invalidated, declacelle fraudulent or preferential, set aside or iregu(including pursuant to any settlen
entered into by the Administrative Agent, the LASuer or such Lender in its discretion) to be i paia trustee, receiver or any other part
connection with any proceeding under any DebtoigRélaw or otherwise, then (a) to the extent oftswecovery, the obligation or p
thereof originally intended to be satisfied shalrevived and continued in full force and effecifasich payment had not been made or
setoff had not occurred, and (b) each Lender aad A8 Issuer severally agrees to pay to the Adrratise Agent upon demand its applice
share (without duplication) of any amount so receddrom or repaid by the Administrative Agent, piaterest thereon from the date of ¢
demand to the date such payment is made at aeatnpum equal to the Federal Funds Rate from tintiene in effect. The obligations
the Lenders and the L/C Issuer under clause (hefpreceding sentence shall survive the paymeritlinof the Obligations and tl
termination of this Agreement.

10.06 Successors and Assigns

€) Successors and Assigns Generallize provisions of this Agreement shall be bigdipon and inure to the benefit of
parties hereto and their respective successorassigns permitted hereby, except that neither treol/ers nor any other Loan Party r
assign or otherwise transfer any of its rights loligations hereunder without the prior written cemsof the Administrative Agent and ei
Lender and no Lender may assign or otherwise tearefiy of its rights or obligations hereunder exdgpto an Eligible Assignee
accordance with the provisions of subsection (khisf Section, (ii) by way of participation in acdance with the provisions of subsectior
of this Section, (iii) by way of pledge or assignrhef a security interest subject to the restritsiof subsection (f) of this Section, or (iv) tc
SPC in accordance with the provisions of subsedtiprof this Section (and any other attempted as@nt or transfer by any party hei
shall be null and void). Nothing in this Agreemeexpressed or implied, shall be construed to camfen any Person (other than the pa
hereto, their respective successors and assignstfeet hereby, Participants to the extent provigesubsection (d) of this Section and, to
extent expressly contemplated hereby, the RelatetieB of each of the Administrative Agent, the U&Suer and the Lenders) any lege
equitable right, remedy or claim under or by reasbthis Agreement.
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(b) Assignments by LenderdAny Lender may at any time assign to one or nigligible Assignees all or a portion of
rights and obligations under this Agreement (intlgdall or a portion of its Commitment and the Leaincluding for purposes of ti
subsection (b), participations in L/C Obligatiomglan Swing Line Loans) at the time owing to itippidedthat

0] except in the case of an assignméthi@entire remaining amount of the assigning lezrElCommitment and tl
Loans at the time owing to it or in the case ohasignment to a Lender or an Affiliate of a Lendlean Approved Fund with resp
to a Lender, the aggregate amount of the Commitrehich for this purpose includes Loans outstandimgreunder) or, if tt
Commitment is not then in effect, the principal stahding balance of the Loans of the assigning éemsdbject to each sL
assignment, determined as of the date the Assignmaed Assumption with respect to such assignmerdelévered to th
Administrative Agent or, if “Trade Datd% specified in the Assignment and Assumption,fat® Trade Date, shall not be less 1
$5,000,000 unless each of the Administrative Agent and, sglas no Event of Default has occurred and is camt@ the
Principal Borrower otherwise consents (each suatsent not to be unreasonably withheld or delaypdjvided, however, tha
concurrent assignments to members of an AssigneapGand concurrent assignments from members of saigAee Group to
single Eligible Assignee (or to an Eligible Assignend members of its Assignee Group) will be tika@® a single assignment
purposes of determining whether such minimum ambaatbeen met;

(i) each partial assignment shall be enad an assignment of a proportionate part ohalbssigning Lendes’rights
and obligations under this Agreement with respedhe Loans or the Commitment assigned, excepttliimiclause (ii) shall n
apply to rights in respect of Swing Line Loans;

(iii) any assignment of a Commitment miostapproved by the Administrative Agent, the L&8uler and the Swil
Line Lender unless the Person that is the propassiginee is itself a Lender (whether or not th@@sed assignee would otherv
qualify as an Eligible Assignee); and

(iv) the parties to each assignment shakcute and deliver to the Administrative Agent Assignment ar
Assumption, together with a processing and recarddte in the amount, if any, required as sethfant Schedule 10.06and th
Eligible Assignee, if it shall not be a Lender, Ifdaliver to the Administrative Agent an Adminiative Questionnaire.

Subject to acceptance and recording thereof byAtministrative Agent pursuant to subsection (cjhi$é Section, from and after the effec
date specified in each Assignment and AssumptianHEligible Assignee thereunder shall be a parthiAgreement and, to the extent of
interest assigned by such Assignment and Assumjptiave the rights and obligations of a Lender undier Agreement, and the assigr
Lender thereunder shall, to the extent of the @steassigned by such Assignment and Assumptiorglbased from its obligations under
Agreement (and, in the case of an Assignment arglAption covering all of the assigning Lenderights and obligations under t
Agreement, such Lender shall cease to be a pargtd)ebut shall continue to be entitled to the ligsh@f Sections 3.01 3.04, 3.05, anc
10.04with respect to facts and circumstances occurriigy po the effective date of such assignment. ®Jpeguest, the Borrowers (at tt
expense) shall execute and deliver a Note to thigrase Lender. Any assignment or transfer by adkewf rights or obligations under t
Agreement that does not comply with this subsectiwall be treated for purposes of this Agreemeiat sale by such Lender of a participa
in such rights and obligations in accordance wiisgction (d) of this Section.

(c) Register The Administrative Agent, acting solely for thpsirpose as an agent of the Borrower, shall maindaithe
Administrative Agents Office a copy of each Assignment and Assumptielivered to it and a register for the recordatiérthe names ar
addresses of the Lenders, and the Commitmentsidfpancipal amounts of the Loans and L/C Obligagiowing to, each Lender pursuar
the terms hereof from time to time (the " Regisfer The entries in the Register shall be conclusive, thie Borrowers, the Administrati
Agent and the Lenders may treat each Person whase is recorded in the Register pursuant to tmstérereof as a Lender hereunder fc
purposes of this Agreement, notwithstanding notac¢he contrary. The Register shall be availableifispection by each of the Princi
Borrower and the L/C Issuer at any reasonable &intefrom time to time upon reasonable prior noticeaddition, at any time that a requ
for a consent for a material or substantive chatmg¢he Loan Documents is pending, any Lender mayest and receive from 1
Administrative Agent a copy of the Register.
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(d) Participations Any Lender may at any time, without the consefytor notice to, the Borrower or the Administr&
Agent, sell participations to any Person (othenthahatural person, any Borrower or any of the Baars’ Affiliates or Subsidiaries) (each
“ Participant”) in all or a portion of such Lendexr'rights and/or obligations under this Agreememti(iding all or a portion of its Commitme
and/or the Loans (including such Lender’s partitigpes in L/C Obligations and/or Swing Line Loansying to it); providedthat (i) sucl
Lenders obligations under this Agreement shall remairhanged, (ii) such Lender shall remain solely respgae to the other parties her
for the performance of such obligations and (g Borrowers, the Administrative Agent, the Lendard the L/C Issuer shall continue to
solely and directly with such Lender in connectiwith such Lender’s rights and obligations undes thgreement.

Any agreement or instrument pursuant to which adeesells such a participation shall provide thahslender shall retain the s
right to enforce this Agreement and to approve amgndment, modification or waiver of any provisadrthis Agreement; providetthat sucl
agreement or instrument may provide that such Lendé not, without the consent of the Participaagree to any amendment, waive
other modification described in the first provisn $ection 10.0that affects such Participant. Subject to subsecg) of this Section, tl
Borrowers agree that each Participant shall béledtio the benefits of Sections 3.03.04and 3.05 to the same extent as if it were a Let
and had acquired its interest by assignment putgoasubsection (b) of this Section. To the extasmtmitted by law, each Participant ¢
shall be entitled to the benefits of Section 10.88 though it were a Lender, providaatch Participant agrees to be subject to Sectib®e.
though it were a Lender.

(e) Limitations upon Participant Righté\ Participant shall not be entitled to receivey greater payment und8ection 3.0
or 3.04 than the applicable Lender would have been entitdgeceive with respect to the participation golduch Participant, unless the :
of the participation to such Participant is madéhwthe Principal Borrowes' prior written consent. A Participant that wollel a Foreig
Lender if it were a Lender shall not be entitledhe benefits of Section 3.Qhless the Principal Borrower is notified of thetfzdpation solc
to such Participant and such Participant agreeshébenefit of the Borrowers, to comply with Seat3.01(e)as though it were a Lender.

) Certain PledgesAny Lender may at any time pledge or assigncar$g interest in all or any portion of its rightside
this Agreement (including under its Note, if any)stecure obligations of such Lender, including pleglge or assignment to secure obligat
to a Federal Reserve Bank; providdat no such pledge or assignment shall release Iseieder from any of its obligations hereunde
substitute any such pledgee or assignee for sustidreas a party hereto.

(9) Electronic Execution of Assignment3he words “execution,” “signed,” “signatureghd words of like import in a
Assignment and Assumption shall be deemed to ireckldctronic signatures or the keeping of recandsectronic form, each of which st
be of the same legal effect, validity or enforcébas a manually executed signature or the use pdpembased recordkeeping system, as
case may be, to the extent and as provided fonynagpplicable law, including the Federal ElectroBignatures in Global and Natio
Commerce Act, the New York State Electronic Sigregiand Records Act, or any other similar stateslbased on the Uniform Electro
Transactions Act.

(h) Special Purpose Funding Vehiclasotwithstanding anything to the contrary conggirnerein, any Lender (aGranting
Lender”) may grant to a special purpose funding vehicle tifled as such in writing from time to time by tlgranting Lender to tt
Administrative Agent and the Borrowers (an “ SBHGhe option to provide all or any part of any ContedtLoan that such Granting Len
would otherwise be obligated to make pursuant i® Algreement;_providethat (i) nothing herein shall constitute a commitiniey any SP
to fund any Committed Loan, and (ii) if an SPC &ewt to exercise such option or otherwise failsnake all or any part of such Commit
Loan, the Granting Lender shall be obligated to ensiich Committed Loan pursuant to the terms hexedf it fails to do so, to make su
payment to the Administrative Agent as is requuueder_Section 2.12(b)(ii) Each party hereto hereby agrees that (i) nettreegrant to ar
SPC nor the exercise by any SPC of such optiorl Biwkase the costs or expenses or otherwisedserer change the obligations of
Borrowers under this Agreement (including its oatigns under_Section 3.04 (ii) no SPC shall be liable for any indemnity similat
payment obligation under this Agreement for whidbeader would be liable, and (iii) the Granting den shall for all purposes, including
approval of any amendment, waiver or other modificaof any provision of any Loan Document, remidie lender of record hereunder.
making of a Committed Loan by an SPC hereundel siiize the Commitment of the Granting Lenderthe same extent, and as if, s
Committed Loan were made by such Granting Lentlefurtherance of the foregoing, each party hehet@eby agrees (which agreement ¢
survive the termination of this Agreement) thatippto the date that is one year and one day #fierpayment in full of all outstandi
commercial paper or other senior debt of any SP@ijlli not institute against, or join any other Ben in instituting against, such SPC
bankruptcy, reorganization, arrangement, insolvemeyliquidation proceeding under the laws of theiteld States or any State thereof.
Notwithstanding anything to the contrary contaiiedein, any SPC may (i) with notice to, but withptubr consent of the Borrowers and
Administrative Agent and with the payment of a msging fee in the amount of $2,500, assign allrmyr @ortion of its right to recei
payment with respect to any Committed Loan to tranBng Lender and (ii) disclose on a confidenbakis any nomublic informatiol
relating to its funding of Committed Loans to amyimg agency, commercial paper dealer or provilemg surety or Guarantee or credi
liquidity enhancement to such SPC.
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0] Resignation as L/C Issuer or Swingd_Lender after AssignmentNotwithstanding anything to the contrary conéa
herein, if at any time Bank of America assignsodlits Commitment and Loans pursuant to subse¢bprmbove, Bank of America may,
upon thirty (30) days’ notice to the Borrowers dhd Lenders, resign as L/C Issuer and/or (ii) unarty (30) days’notice to the Borrower
resign as Swing Line Lender. In the event of amghsresignation as L/C Issuer or Swing Line Lendee, Borrowers shall be entitled
appoint from among the Lenders a successor L/GtsmuSwing Line Lender hereunder; providdwwever, that no failure by the Borrowe
to appoint any such successor shall affect thgmasion of Bank of America as L/C Issuer or SwinigeLLender, as the case may be. IfE
of America resigns as L/C Issuer, it shall retdinttze rights, powers, privileges and duties of tH€ Issuer hereunder with respect tc
Letters of Credit outstanding as of the effectiatedof its resignation as L/C Issuer and all L/dig#tions with respect thereto (including
right to require the Lenders to make Base Rate GteunlLoans or fund risk participations in Unreimbed Amounts pursuant
Section 2.03(c). If Bank of America resigns as Swing Line Lendiershall retain all the rights of the Swing Lihender provided fc
hereunder with respect to Swing Line Loans maddt laynd outstanding as of the effective date of stedignation, including the right
require the Lenders to make Base Rate Committedd.oafund risk participations in outstanding Switige Loans pursuant to Section 2.04
(c) . Upon the appointment of a successor L/C Issndfor Swing Line Lender, (y) such successor shaltsed to and become vested '
all of the rights, powers, privileges and dutiesha retiring L/C Issuer or Swing Line Lender, he tase may be, and (z) the successo
Issuer shall issue letters of credit in substitutior the Letters of Credit, if any, outstandingtla¢ time of such succession or make ¢
arrangements satisfactory to Bank of America teaifely assume the obligations of Bank of Amerigth respect to such Letters of Credit.

10.07 Treatment of Certain Information;Confidentiality .

Each of the Administrative Agent, the Lenders and L/C Issuer agrees to maintain the confidengiadit the Information (e
defined below), except that Information may be ldised (a) to its Affiliates (including the Arranggrand to its and its Affiliatesespectiv:
partners, directors, officers, employees, agemtgisars and representatives (it being understoatittite Persons to whom such disclosu
made will be informed of the confidential naturesoich Information and instructed to keep such mfttion confidential), (b) to the exts
requested by any regulatory authority purportinch&we jurisdiction over it (including any se#gulatory authority, such as the Natic
Association of Insurance Commissioners), (c) to éktent required by applicable laws or regulationdy any subpoena or similar le
process, (d) to any other party hereto, (e) in ectian with the exercise of any remedies hereundender any other Loan Document or
action or proceeding relating to this Agreemenamy other Loan Document or the enforcement of sigtgreunder or thereunder, (f) suk
to an agreement containing provisions substantialysame as those of this Section, to (i) anygassi of or Participant in, or any prospec
assignee of or Participant in, any of its right®bligations under this Agreement or (ii) any attuaprospective counterparty (or its advis
to any swap or derivative transaction relatinghte Borrowers and their obligations, (g) with th@sent of the Borrowers or (h) to the ex
such Information (x) becomes publicly availableestthan as a result of a breach of this Sectiqy)dnecomes available to the Administra
Agent, any Lender, the L/C Issuer or any of thegpective Affiliates on a nonconfidential basisiira source other than the Borrowers.

For purposes of this Section, “ Informati®rmeans all information received from the Borrowersany Subsidiary of any the
relating to the Borrowers or any Subsidiary of afythem or any of their respective businesses,ratien any such information thai
available to the Administrative Agent, any Lendertlte L/C Issuer on a nonconfidential bagigor to disclosure by the Borrowers or .
Subsidiary of any of them, providehat, in the case of information received from B@rowers or any Subsidiary of any of them aftea
date hereof, such information is clearly identifedhe time of delivery as confidential. Any Rersequired to maintain the confidentiality
Information as provided in this Section shall besidered to have complied with its obligation tosdoif such Person has exercised the :
degree of care to maintain the confidentiality wéls Information as such Person would accord tovits confidential information.

Each of the Administrative Agent, the Lenders dmel It/C Issuer acknowledges that (a) the Informatmay include material non-
public information concerning the Borrowers or @Sdiary of any of them, as the case may be, (badét developed compliance proced
regarding the use of material non-public informaténd (c) it will handle such material npablic information in accordance with applice
Law, including Federal and state securities Laws.
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10.08 Right of Setoff

If an Event of Default shall have occurred and betiouing, each Lender, the L/C Issuer and eactheif respective Affiliates
hereby authorized at any time and from time to titnahe fullest extent permitted by applicable lawset off and apply any and all depc
(general or special, time or demand, provisiondlral, in whatever currency) at any time held atider obligations (in whatever currency
any time owing by such Lender, the L/C Issuer or such Affiliate to or for the credit or the accowf the Borrowers or any other Loan Pi
against any and all of the obligations of the Baets or such Loan Party now or hereafter existinden this Agreement or any other Li
Document to such Lender or the L/C Issuer, irrespeof whether or not such Lender or the L/C Isssteall have made any demand ut
this Agreement or any other Loan Document and afthosuch obligations of the Borrowers or such L&amty may be contingent
unmatured or are owed to a branch or office of duehder or the L/C Issuer different from the bramchoffice holding such deposit
obligated on such indebtedness. The rights of éaclder, the L/C Issuer and their respective Adfds under this Section are in additio
other rights and remedies (including other rightsetoff) that such Lender, the L/C Issuer or threspective Affiliates may have. E:
Lender and the L/C Issuer agrees to notify the @mers and the Administrative Agent promptly aftery ssuch setoff and applicatic
providedthat the failure to give such notice shall not etfihe validity of such setoff and application.

10.09 Interest Rate Limitation

Notwithstanding anything to the contrary contaimedany Loan Document, the interest paid or agreelet paid under the Lo
Documents shall not exceed the maximum rate of usumious interest permitted by applicable Law (thMaximum Rate”). If the
Administrative Agent or any Lender shall receiveeiest in an amount that exceeds the Maximum Radeexcess interest shall be applie
the principal of the Loans or, if it exceeds suadpaid principal, refunded to the Borrowers. Inedigtining whether the interest contracted
charged, or received by the Administrative Agentaotender exceeds the Maximum Rate, such Person tmahe extent permitted
applicable Law, (a) characterize any payment thatot principal as an expense, fee, or premiuneratian interest, (b) exclude volunt
prepayments and the effects thereof, and (c) amegrprorate, allocate, and spread in equal or walgoarts the total amount of inter
throughout the contemplated term of the Obligatioeieunder.

10.10 Counterparts; Integration; Effectvteness

This Agreement may be executed in counterparts ndifferent parties hereto in different countetpp each of which shi
constitute an original, but all of which when takegether shall constitute a single contract. Aaseement and the other Loan Docum
constitute the entire contract among the partidsting to the subject matter hereof and supersegeaad all previous agreements
understandings, oral or written, relating to théjeat matter hereof. Except as provided in Sedti®i , this Agreement shall becol
effective when it shall have been executed by tdenifvistrative Agent and when the Administrative Agshall have received counterp
hereof that, when taken together, bear the sigesinfreach of the other parties hereto. Delivégnoexecuted counterpart of a signature
of this Agreement by telecopy shall be effectivelabvery of a manually executed counterpart of thjjreement.

10.11 Survival of Representations and Wanties .

All representations and warranties made hereunutiraany other Loan Document or other documeriveedd pursuant hereto
thereto or in connection herewith or therewith kkatvive the execution and delivery hereof anaebe Such representations and warra
have been or will be relied upon by the AdminisiatAgent and each Lender, regardless of any ifgesin made by the Administrati
Agent or any Lender or on their behalf and notwihding that the Administrative Agent or any Lendexy have had notice or knowledgt
any Default at the time of any Credit Extensiond aall continue in full force and effect as lorgyany Loan or any other Obligat
hereunder shall remain unpaid or unsatisfied orlastter of Credit shall remain outstanding.
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10.12 Severability

If any provision of this Agreement or the other hoBocuments is held to be illegal, invalid or urenéable, (a) the legali
validity and enforceability of the remaining prdeiss of this Agreement and the other Loan Documsehtdl not be affected or impail
thereby and (b) the parties shall endeavor in dgfaitti negotiations to replace the illegal, invatid unenforceable provisions with ve
provisions the economic effect of which comes aselas possible to that of the illegal, invalidinenforceable provisions. The invalidity
a provision in a particular jurisdiction shall novalidate or render unenforceable such provisioary other jurisdiction.

10.13 Replacement of Lenders

If any Lender requests compensation under Secti®h,3or if the Borrowers are required to pay any addal amount to ar
Lender or any Governmental Authority for the acdonfnrany Lender pursuant to Section 3,04 Lender (a “ NorConsenting Lendel) doe:
not consent to a proposed change, waiver, dischargermination with respect to any Loan Documédrdtthas been approved by
Administrative Agent and Required Lenders as predith Section 11.0but requires unanimous consent of all Lendersldreaiders directl
affected thereby (as applicable)r if any Lender is an Impacted Lender, then the®gers may, at their sole expense and effort, upaite
to such Lender and the Administrative Agent, regsinch Lender to assign and delegate, without reedin accordance with and subjec
the restrictions contained in, and consents reduise Section 10.0% all of its interests, rights and obligations anthis Agreement and t
related Loan Documents to an assignee that shalhses such obligations (which assignee may be anb#reder, if a Lender accepts s
assignment), provideithat:

@ the Borrowers shall have paid toAldeninistrative Agent the assignment fee specifie@éction 10.06(k)

(b) such Lender shall have received paytnoé an amount equal to the outstanding princgfats Loans and L/
Advances, accrued interest thereon, accrued fesbalnther amounts payable to it hereunder anactutite other Loan Docume
(including any amounts under Section 3)0fom the assignee (to the extent of such outétgngprincipal and accrued interest .
fees) or the Borrowers (in the case of all otheoants);

(c) in the case of any such assignmestltiag from a claim for compensation under _Sec8d or payment
required to be made pursuant to Section 3.GlLich assignment will result in a reduction intswompensation or payme
thereafter; and

(d) such assignment does not conflichwajpplicable Laws.

A Lender shall not be required to make any suckgasgent or delegation if, prior thereto, as a reefia waiver by such Lender
otherwise, the circumstances entitling the Borr@aerrequire such assignment and delegation ceasgpty.

10.14 Governing Law; Jurisdiction; Etc

(@) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRED IN ACCORDANCE
WITH, THE LAW OF THE STATE OF NORTH CAROLINA.

(b) SUBMISSION TO JURISDICTION THE BORROWER AND EACH OTHER LOAN PARTY IRREVOCAB AND
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERY, TO THE NONEXCLUSIVE JURISDICTION OF THE COUR™
OF THE STATE OF NORTH CAROLINA SITTING IN MECKLENBBG COUNTY AND OF THE UNITED STATES DISTRIC
COURT OF THE WESTERN DISTRICT OF NORTH CAROLINA, ANANY APPELLATE COURT FROM ANY THEREOF, IN AN’
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TOHIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, O
FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, ANBACH OF THE PARTIES HERETO IRREVOCABLY AN
UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT & ANY SUCH ACTION OR PROCEEDING MAY BE HEAR
AND DETERMINED IN SUCH NORTH CAROLINA STATE COURT R, TO THE FULLEST EXTENT PERMITTED BY APPLICABL
LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES HRETO AGREES THAT A FINAL JUDGMENT IN ANY SUCI
ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BEENFORCED IN OTHER JURISDICTIONS BY SUIT ON Tt
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. ®THING IN THIS AGREEMENT OR IN ANY OTHER LOAI
DOCUMENT SHALL AFFECT ANY RIGHT THAT THE ADMINISTRATIVE AGENT, ANY LENDER OR THE L/C ISSUER MA'
OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RRATING TO THIS AGREEMENT OR ANY OTHER LOA!
DOCUMENT AGAINST THE BORROWER OR ANY OTHER LOAN PARY OR ITS PROPERTIES IN THE COURTS OF Al
JURISDICTION.
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(c) WAIVER OF VENUE. THE BORROWER AND EACH OTHER LOAN PARTY IRREVOCAE AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMTTED BY APPLICABLE LAW, ANY OBJECTION THAT I1
MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OFANY ACTION OR PROCEEDING ARISING OUT OF C
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMHET IN ANY COURT REFERRED TO IN PARAGRAPH (B)
THIS SECTION. EACH OF THE PARTIES HERETO HEREBYREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTE
BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT GRUM TO THE MAINTENANCE OF SUCH ACTION O
PROCEEDING IN ANY SUCH COURT.

(d) SERVICE OF PROCESSEACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVECOF PROCESS |
THE MANNER PROVIDED FOR NOTICES IN SECTION 10.02NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHTOF
ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANBR PERMITTED BY APPLICABLE LAW.

10.15 Waiver of Jury Trial.

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THEULLEST EXTENT PERMITTED BY APPLICABLI
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISIN(
OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHERQAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATE
HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORDR ANY OTHER THEORY). EACH PARTY HERET
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTRNEY OF ANY OTHER PERSON HAS REPRESENTI
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WAWNOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORC
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AD THE OTHER PARTIES HERETO HAVE BEEN INDUCE
TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOOMENTS BY, AMONG OTHER THINGS, THE MUTUA|
WAIVERS AND CERTIFICATIONS IN THIS SECTION.

10.16 No Advisory or Fiduciary Responsility .

In connection with all aspects of each transactiontemplated hereby, the Borrowers acknowledgeaagmede, and acknowled
their Affiliates’ understanding, that: (i) the credit facility prosdifor hereunder and any related arranging or atberices in connectis
therewith (including in connection with any amenaevaiver or other modification hereof or of anher Loan Document) are an arm’s-
length commercial transaction between the Borroweesh other Loan Party and their respective At#§, on the one hand, and
Administrative Agent and the Arrangers, on the othand, and each Borrower and each other Loan Fartapable of evaluating a
understanding and understands and accepts the, tésks and conditions of the transactions contemepl hereby and by the other L
Documents (including any amendment, waiver or othedification hereof or thereof); (ii) in connectiavith the process leading to si
transaction, the Administrative Agent and the Agaws each is and has been acting solely as a pairenid is not the financial advisor, ac
or fiduciary, for the Borrowers, any other Loan tpasr any of their respective Affiliates, stockhetd, creditors or employees or any o
Person; (iii) neither the Administrative Agent rthe Arrangers has assumed or will assume an agyiagency or fiduciary responsibility
favor of the Borrowers or any other Loan Party wiélspect to any of the transactions contemplatedblyeor the process leading ther
including with respect to any amendment, waiveothrer modification hereof or of any other Loan Dmant (irrespective of whether 1
Administrative Agent or the Arrangers has advisedsocurrently advising the Borrowers, any othemhdParty or any of their respect
Affiliates on other matters) and neither the Adrsirdtive Agent nor the Arrangers has any obligatmthe Borrowers, any other Loan P
or any of their respective Affiliates with respéatthe transactions contemplated hereby excepetbblgations expressly set forth herein
in the other Loan Documents; (iv) the Administratiégent and the Arrangers and their respectiveiafifis may be engaged in a broad r:
of transactions that involve interests that diffem those of the Borrowers, the other Loan Paudiag their respective Affiliates, and neit
the Administrative Agent nor the Arrangers has ahljgation to disclose any of such interests byuérof any advisory, agency or fiduci
relationship; and (v) the Administrative Agent athé Arrangers have not provided and will not prevahy legal, accounting, regulatory
tax advice with respect to any of the transacticostemplated hereby (including any amendment, waiveother modification hereof or
any other Loan Document) and each of the Borrowarsthe other Loan Parties has consulted its ogal l@ccounting, regulatory and
advisors to the extent it has deemed appropriaéeh of the Borrowers hereby waives and releasdbetfullest extent permitted by law,
claims that it may have against the Administrathgeent and the Arrangers with respect to any bremdileged breach of agency or fiduci
duty.
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10.17 USA PATRIOT Act Notice

Each Lender that is subject to the Act (as her&gnafefined) and the Administrative Agent (for Itsend not on behalf of ai
Lender) hereby notifies the Borrower that pursuanthe requirements of the USA Patriot Act (Titledf Pub. L. 10756 (signed into la'
October 26, 2001)) (the_ * Ad}, it is required to obtain, verify and record infortioa that identifies the Borrower, which informationclude:
the name and address of the Borrower and othemiaftion that will allow such Lender or the Admimatve Agent, as applicable, to iden
the Borrower in accordance with the Act.

10.18 Time of the Essence

Time is of the essence of the Loan Documents.

10.19 Existing Credit Agreement

Each of the parties hereto hereby agree that @)otlistanding balance of the obligations underBkisting Credit Agreeme
remains outstanding and constitutes Obligationgureder and (b) this Agreement is an amendment estdtement of the Existing Cre
Agreement, all documents, instruments or agreenteatting security interests or liens in favortad tAdministrative Agent” or “Lendersis
defined in the Existing Credit Agreement and semuthe obligations thereunder continue to secueehligations under this Agreement
nothing contained herein is intended to represemb\ation of any type with respect to the “Obligas” as defined in the Existing Cre
Agreement or with respect to any other Indebtedresdenced by the Existing Credit Agreement or amgcuments, instruments
agreements executed in connection therewith.

10.20 Entire Agreement

THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS REPRESH THE FINAL AGREEMENT AMONG THE
PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE ORPRIOR, CONTEMPORANEOUS, OR SUBSEQUENT OR
AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEDRAL AGREEMENTS AMONG THE PARTIES.

[remainder of page left intentionally blank — sigma pages, exhibits and schedules to follow]
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SECOND AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC

IN WITNESSWHEREOF, the parties hereto have caused this Agreement tlullyeexecuted as of the date first above written.
BORROWERS: HIGHWOODS REALTY LIMITED PARTNERSHIP
By: Highwoods Properties, In
HIGHWOODS PROPERTIES, INC.
HIGHWOODS SERVICES, INC.

By: /s/ Jeffrey D. Miller

Name: Jeffrey D. Miller
Title:Vice President, General Counsel and Secretary

(Signatures continued on next page)




LENDERS/AGENTS:

SECOND AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC

BANK OF AMERICA, N.A.,
in its capacity as Administrative Age
and individually in its capacity as a Lent

By: Authorized Signatory
Name:
Title:

BANC OF AMERICA SECURITIES LLC,
in its capacity as Joint Lead Arranger/Joint B&kaner

By: Authorized Signatory
Name:
Title:

[signature pages continued]




SECOND AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

WELLS FARGO BANK, NATIONAL ASSOCIATION
in its capacity as Syndication Age
and individually in its capacity as a Lent

By: Authorized Signatory
Name:
Title:

WELLS FARGO SECURITIES LLC,
in its capacity as Joint Lead Arranger/Joint B&kaner

By: Authorized Signatory
Name:
Title:

[signature pages continued]




SECOND AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

BRANCH BANKING AND TRUST CO.
individually in its capacity as a Lender anc
Cc-Documentation Ager

By: Authorized Signatory
Name:
Title:

[signature pages continued]




SECOND AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

PNC BANK, NATIONAL ASSOCIATION
individually in its capacity as a Lender anc
Cc-Documentation Ager

By: Authorized Signatory
Name:
Title:

[signature pages continued]




SECOND AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

U.S. BANK NATIONAL ASSOCIATION
individually in its capacity as a Lend

By: Authorized Signatory
Name:
Title:

[signature pages continued]




SECOND AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

REGIONS BANK
individually in its capacity as a Lend

By: Authorized Signatory
Name:
Title:

[signature pages continued]




SECOND AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

CHEVY CHASE BANK, A DIVISION OF CAPITAL ONE, N.A.
individually in its capacity as a Lend

By: Authorized Signatory
Name:
Title:

[signature pages continued]




SECOND AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

COMERICA BANK
individually in its capacity as a Lend

By: Authorized Signatory
Name:
Title:

[signature pages continued]




SECOND AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

MORGAN STANLEY BANK, N.A.
individually in its capacity as a Lend

By: Authorized Signatory
Name:
Title:

[signature pages continued]




SECOND AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

RBC BANK (USA)
individually in its capacity as a Lend

By: Authorized Signatory
Name:
Title:

[signature pages continued]




SECOND AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

UNION BANK, N.A.
individually in its capacity as a Lend

By: Authorized Signatory
Name:
Title:

[signature pages continued]




SECOND AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC

FIRST HORIZON BANK, NATIONAL ASSOCIATION
individually in its capacity as a Lend

By: Authorized Signatory
Name:
Title:

[End of Signature Pages]







