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[ 1 Soliciting material pursuant to Rule 14a-Iitler the Exchange Act (17 CFR 240.14a-12)

[ 1] Pre-commencement communications pursuantde R4d-2(b) under the Exchange Act (17 CFR 240-2(J)

[ 1] Pre-commencement communications pursuantde R3e-4(c) under the Exchange Act (17 CFR 2404(8p
EXPLANATORY NOTE

As previously reported in a Current Report on F@&AK filed with the Securities and Exchange Comnoissin December 9, 2013 (thmnitial
Form 8-K”), on December 9, 2013, DXP Enterprises, ("DXP") entered into a Purchase Agreement (Ehechase Agreementiyith B27
LLC (“B27") pursuant to which DXP agreed to acquire all of ¢lggiity securities and units of B27. The total teanti®n consideration
approximately $285 million, excluding approximat&y.3 million in transaction costs. The pendinguasition of B27, LLC was announced
December 9, 2013.

This Amendment No. 2 to the Initial Form 8-K ameiitgsn 1.01 of the Initial Form 8-K announcing comsuation of the transaction.
ITEM 1.01 ENTRY INTO A MATERIAL DEFINATIVE AGREEMENT

On January 2, 2014, DXP Enterprises, Inc. (“DXR8sued a press release announcing the closings giréviously announced Purch
Agreement with B27, LLC (“B27”) pursuant to whichXP agreed to acquire all of the equity securitied anits of B27.

In connection with the closing of this acquisitiam January 2, 2014, DXP entered into an Amendedrastated Credit Agreement with W
Fargo Bank, National Association, as Issuing Lended Administrative Agent for other lenders (tiNetw Facility”), amending the Comparsy’
existing credit facility initially entered into akluly 11, 2012 and amended on December 31, 2012.

The New Facility provides a $250 million term logreviously $137.5 million at December 31, 2012} @$350 million revolving line
credit facility to the Company (previously $262.4lion at December 31, 2012). The New Facility pid®s the option of interest at LIBOR
CDOR for Canadian dollar loans) plus an applicabBrgin ranging from 1.25% to 2.50% or prime (or &dian prime for Canadian dol
loans) plus an applicable margin from 0.25% to %5@here the applicable margin is determined byGbmpanys leverage ratio as defined
the New Facility as of the last day of the fiscahfer most recently ended prior to the date ofdwaing. Commitment fees of 0.20% to 0.4
per annum will be payable on the portion of the Naility capacity not in use at any given timetioa line of credit.

The Company incurred approximately $2.0 milliondiebt issuance costs related to the New Facilite Mew Facility will expire five yea
after the closing date of the New Facility. Theefioing description is not complete and is qualifieits entirety by reference to the full tex
the Amended and Restated Credit Agreement, whifitedsas Exhibit 10.2 to this Report and incorgethherein by reference.

DXP acquired all of the outstanding equity secessitand units of B27 by way of a Securities Purciageement The total transaction valu
approximately $285 million, including approximatéig.3 million in transaction costs. The purchaseepwas financed with borrowings un
DXP’s new $600 million credit facility and approxately $3.0 million of DXP common stock.



ITEM 201 COMPLETION OF ACQUISITION OR DISPOSITION OF ASSETS
The information set forth in Item 1.01 of this Gant Report on Form 8-K is incorporated by referente this ltem 2.01.
ITEM 7.01 REGULATION FD DISCLOSURE
The following information is furnished pursuantRegulation FD.
On January 2, 2014, DXP Enterprises, Inc., issuptkess release announcing the closing of the PsecAgreement between DXP and B2
copy of which is furnished as Exhibit 99.1 herathjch is incorporated herein by reference. Sudfitei(i) is furnished pursuant to Item 7
of Form 8-K, (ii) is not to be considered “filedhder the Securities Exchange Act of 1934, as antk(itie “Exchange Act"and (iii) shall nc
be incorporated by reference into any previousuburé filings made by or to be made by the Compaitl the Securities and Exchat
Commission under the Securities Act of 1933, asratee (the “Securities Act”), or the Exchange Act.
ITEM 8.01 OTHER EVENTS
The information set forth in Item 1.01 of this Gamt Report on Form 8-K is incorporated by referente this Iltem 8.01.
ITEM 9.01. FINANCIAL STATEMENTSAND EXHIBITS
(d) Exhibits.
The following exhibits are included herein:
10.1 Purchase Agreement, dated as of December 9, 201 ety DXP Enterprises, Inc. agreed to acquirefathe equity securities a
units of B27, LLC (incorporated by reference to Exh10.1 to the Compang’Current Report on Form 8K filed with the Comnus

on December 9, 2015

10.2 Amended and Restated Credit Agreement by and adotiR) Enterprises, Borrower, and Wells Fargo Bankiidl Association, ¢
Issuing Lender, and Administrative Agent for otlerders, dated as of January 2, 2(

99.1 Press Release dated January 2, 2014 announcictpsireg of the previously announced Purchase Agesenvith B27.

SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causedréport to be signed on its behalf by
undersigned, thereunto duly authorized.

DXP ENTERPRISES, INC.
(Registrant)

By: /s/Mac McConnell
Mac McConnell
Senior Vice President/Finance and Chie&ncial Officer

Dated: January 2, 2014
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AMENDED AND RESTATED CREDIT AGREEMENT, dated as #&nuary 2, 2014, by and among DXP ENTERPRISES,, Ik
Texas corporation, as US Borrower, DXP CANADA ENTERSES LTD., a corporation organized under the lai8ritish Columbie
Canada, as Canadian Borrower, the lenders whoaate o this Agreement and the lenders who may ineca party to this Agreement purst
to the terms hereof, as Lenders, and WELLS FARGONRANATIONAL ASSOCIATION, a national banking assation, as Administrati
Agent for the Lenders.

STATEMENT OF PURPOSE

The Borrowers have requested, and subject to thestand conditions set forth in this Agreement, Aldninistrative Agent and tl
Lenders have agreed to extend, certain credittiasito the Borrowers.

NOW, THEREFORE, for good and valuable consideratiba receipt and sufficiency of which are herebtyrmwledged by the parti
hereto, such parties hereby agree as follows:

ARTICLE |

DEFINITIONS
SECTION 1.1 _Definitions The following terms when used in this Agreemsdll have the meanings assigned to them below:
“ Accounts” has the meaning assigned thereto in the UCC afféat on the Closing Date.

“ Acquisition " means any transaction, or any series of relatetbactions, consummated on or after the date ofApgisement, b
which the US Borrower or any of its Subsidiariesdequires any going business or all or substaynt#l of the assets of any firm, corporat
or limited liability company, or division thereafhether through purchase of assets, merger orwigepr (b) directly or indirectly acquires
one transaction or as the most recent transactios series of transactions) at least a majorityn(imber of votes) of the securities ¢
corporation which have ordinary voting power foe tlection of directors (other than securities hgwsuch power only by reason of
happening of a contingency) or a majority (by paetage or voting power) of the outstanding ownershtprests of a partnership or limi
liability company.

“ Administrative Agent’ means Wells Fargo, in its capacity as Administeathgent hereunder, and any successor thereto apg
pursuant to Section 11.6

“ Administrative Agents Office” means the office of the Administrative Agent spiecifin or determined in accordance with

provisions of Section 12.1(c)

“ Administrative Questionnairémeans an administrative questionnaire in a fouppsied by the Administrative Agent.

“ Affiliate " means, with respect to a specified Person, anétaeson that directly, or indirectly through onenwore intermediarie
Controls or is Controlled by or is under common €olnwith the Person specified.

“ Agreement” means this Amended and Restated Credit Agreemenheasame may be further amended, restated, suppled ¢
otherwise modified from time to time.
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“ Applicable Designeé means any office, branch or Affiliate of a Revolyi@redit Lender designated thereby from time tcetimith
the consent of the Administrative Agent and theRésrower (which such consents shall not be unreasygrwithheld or delayed) to fund all
any portion of such Revolving Credit LendeRevolving Credit Commitment with respect to argn@dian Revolving Credit Loans under
Agreement. Each Applicable Designee will be subjgcall times to the terms and provisions of tAigreement. Notwithstanding t
designation by any Revolving Credit Lender of amphgable Designee, the Borrowers and the AdmintisteaAgent shall be permitted to d
solely and directly with such Revolving Credit Lemdn connection with such Revolving Credit Lenderights and obligations under t
Agreement, and no such designation shall relieyesanh Revolving Credit Lender of its obligatioresdunder.

“ Applicable Law” means all applicable provisions of constitutiorssyd, statutes, ordinances, rules, treaties, régofatpermits
licenses, approvals, interpretations and ordec®ofts or Governmental Authorities and all ordard decrees of all courts and arbitrators.

“ Applicable Rate’ means the corresponding percentages per annset &asrth below based on the Consolidated LeveRagm:

Commitment LIBOR Rateand Base Rate and
Pricing L evel Consolidated L everage Ratio Fee CDOR Rate + Canadian Base Rate +

| Less than 1.50 to 1.( 0.20% 1.25% 0.25%

Il Greater than or equal to 1.50 to 1.00 but less* 0.25% 1.50% 0.50%
2.00 to 1.0(

i Greater than or equal to 2.00 to 1.00 but less 0.30% 1.75% 0.75%
2.50 to 1.0(

v Greater than or equal to 2.50 to 1.00 but less* 0.35% 2.00% 1.00%
3.00 to 1.0(

\% Greater than or equal to 3.00 to 1.00 but less 0.40% 2.25% 1.25%
3.50 to 1.0(

VI Greater than or equal to 3.50 to 1 0.45% 2.50% 1.50%

The Applicable Rate shall be determined and adjugtearterly on the date five (5) Business Daysrdfie day on which the US Borrov
provides an Officer's Compliance Certificate pursii@ Section 8.2(afpr the most recently ended fiscal quarter of tf& Rbrrower beginnir
with the fiscal quarter ending December 31, 20Elfesuch date, a_* Calculation D&jeprovidedthat (i) the Applicable Rate shall be ba
on the Consolidated Leverage Ratio calculation igexV to the Administrative Agent pursuant to Settol(e)(iv)(subject to any adjustme!
specified therein) until the first Calculation
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Date occurring after the Closing Date and, theeedfte Pricing Level shall be determined by refeeeto the Consolidated Leverage Ratio
the last day of the most recently ended fiscal guanf the US Borrower preceding the applicablecGlaltion Date (_providedhat the
Consolidated Leverage Ratio for the fiscal quadading December 31, 2013 shall be calculated afteing pro forma effect to tt
Transactions as if the Transactions had been camsied on the last day of such fiscal quarter), @hd the US Borrower fails to provide tl
Officer's Compliance Certificate as required by 8wt 8.2(a)for the most recently ended fiscal quarter of tHe Borrower preceding t
applicable Calculation Date, the Applicable Ratarfrsuch Calculation Date shall be based on Pricévg! VI until such time as an appropri
Officer's Compliance Certificate is provided, at which tithe Pricing Level shall be determined by referetacéhe Consolidated Levere
Ratio as of the last day of the most recently erfasl quarter of the US Borrower preceding suelicGlation Date. The applicable Pric
Level shall be effective from one Calculation Dattil the next Calculation Date. Any adjustmenthie Pricing Level shall be applicable tc
Extensions of Credit then existing or subsequemtyle or issued.

Notwithstanding the foregoing, in the event that financial statement or Offic’'s Compliance Certificate delivered pursuant tot®ec8.1or
8.2(a)is shown to be inaccurate (regardless of whethgthis Agreement is in effect, (B) any Commitmeats in effect, or (C) any Extens
of Credit is outstanding when such inaccuracy s€aiered or such financial statement or Offis&bmpliance Certificate was delivered),
such inaccuracy, if corrected, would have led ®dbplication of a higher Applicable Rate for amyipd (an “_Applicable Periot) than th
Applicable Rate applied for such Applicable Perithein (1) the US Borrower shall immediately delite@the Administrative Agent a correc
Officer's Compliance Certificate for such Applicable Peri(®) the Applicable Rate for such Applicable Pdrghall be determined as if
Consolidated Leverage Ratio in the corrected OfficéCompliance Certificate were applicable for sugbplicable Period, and (3) t
Borrowers shall immediately and retroactively béigaied to pay to the Administrative Agent the aeat additional interest and fees owin
a result of such increased Applicable Rate for shjgplicable Period, which payment shall be prompaibplied by the Administrative Agent
accordance with Section 5.4Nothing in this paragraph shall limit the riglsthe Administrative Agent and Lenders with restpe Section
5.1(c) and _10.2nor any of their other rights under this Agreementany other Loan Document. The Borroweogligations under th
paragraph shall survive the termination of the Camments and the repayment of all other Obligatibeseunder.

“ Approved Fund means any Fund that is administered or managed)by I(ender, (b) an Affiliate of a Lender or (c)emtity or ai
Affiliate of an entity that administers or managelsender.

“ Arranger” means Wells Fargo Securities, LLC, in its capaeai sole lead arranger and sole bookrunner.

“ Asset Coverage Ratibmeans, as of any date of determination, the rdt{@)ahe sum, for the US Borrower and its Subsid&on i
Consolidated basis, based on the financial statenmaast recently delivered pursuant to Sectiona8.d1( 8.1(b), as applicable, of (i) eighty-
five percent (85%) of Net Accounts Receivable, dli)ssixty-five percent (65%) of Net Inventory to (b) the aggpte outstanding amount
the Revolving Credit Outstandings on such date.

“ Asset Disposition” means the disposition of any or all of the assetsluding, without limitation, any Equity Interestsvnec
thereby) of any Credit Party or any Subsidiary ¢oémwhether by sale, lease, transfer or otherveind,any issuance of Equity Interests by
Subsidiary of the US Borrowerto any Person that is not a Credit Party or anysiiidry thereof. The term “ Asset Dispositibrshall no
include (a) the sale of inventory in the ordinaouxse of business, (b) the transfer of assetsedJt® Borrower or any Subsidiary Guara
pursuant to any other transaction permitted pursieaBection 9.4 (c) the write-off, discount, sale or other disios of defaulted or pasiue
receivables and similar obligations in the ordineoyrse of business and not undertaken as part ateounts receivable financing transac
(d) the disposition of any Hedge Agreement, andl{g)ositions of Investments in cash and Permitiedstments.
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“ Assignment and Assumptioh means an assignment and assumption entered intollender and an Eligible Assignee (with
consent of any party whose consent is requireddnyié 12.10, and accepted by the Administrative Agent, inssabtially the form attach
asExhibit G or any other form approved by the AdministrativeeAg

“ Attributable Indebtedness means, on any date of determination, (a) in respeeany Capital Lease of any Person, the capitd
amount thereof that would appear on a balance sffiseich Person prepared as of such date in acuzedaith GAAP, and (b) in respect of
Synthetic Lease, the capitalized amount or pridcgmaount of the remaining lease payments underdlevant lease that would appear «
balance sheet of such Person prepared as of steindsccordance with GAAP if such lease were actalifor as a Capital Lease.

“B27 " means B27, LLC, a Delaware limited liability coamy.

“ B27 Purchase Agreemehtmeans that certain Purchase Agreement dated asa#niiber 9, 2013, between the US Borrower,
and the other parties thereto, together with dlilsiis, schedules and disclosure letters thereto.

“ B27 Acquisition” means the acquisition by the US Borrower of onedred percent (100%) of the Equity Interests of B2

“ Base Raté’ means, at any time, the highest of (a) the Pritage, (b) the Federal Funds Rate @us0% and (c) except during ¢
period of time during which a notice delivered lie 1JS Borrower under Section SBall remain in effect, LIBOR pluk%; each change in t
Base Rate shall take effect simultaneously withctireesponding change or changes in the Prime Regtdsederal Funds Rate or LIBOR.

“ Base Rate Loahimeans any Loan bearing interest at a rate baged the Base Rate as provided in Section 5.1(a)

“ Borrowers” means, collectively, the US Borrower and the Ghaia Borrower.

“ Borrower Materials’ has the meaning assigned thereto in Section 8.2

“ Business Day means:

(@) for all purposes other than as set fortHamse (b) below, any day other than a Saturdayd®uor legal holiday on which
banks in Charlotte, North Carolina and New YorkyuNéork, are open for the conduct of their commdrbanking business;

(b)  with respect to all notices and determinationconnection with, and payments of principal aridrest on, any LIBOR Rate

Loan, or any Base Rate Loan as to which the intea¢s is determined by reference to LIBOR, any thay is a Business Day described in
clause (a) and that is also a day for trading l/teatween banks in Dollar deposits in the Londaerbank market; and
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(c)  with respect to all notices and determinationconnection with, and payments of principal andrest on, any Canadian
Revolving Credit Loan, any day that is a Busineay Bescribed in clause (a) and on which banks e or business in London, England .
Toronto, Canada.

“ Calculation Dat€’ has the meaning assigned thereto in the defmitibApplicable Rate.
“ Canadian AML Laws’ means the Proceeds of Crime (Money Laundering)Tambrist Financing Act (Canada), the Criminal C

(Canada), the United Nations Act (Canada), Unitetioths Al-Qaida and Taliban Regulations, the Regulations émphting the Unite
Nations Resolutions on the Suppression of Terrogathany similar laws in effect in Canada from titméime.

“ Canadian Base Ratemeans at any time, the greater of (a) the Cand@limme Rate and (b) except during any period of tihagnc
which a notice delivered to the US Borrower undecti®n 5.8shall remain in effect, the annual rate of inteezgial to the sum of (i) the CD(
Rate at such time _plu@i) one percent (1%) per annum; each change inGhpadian Base Rate shall take effect simultangamgh the
corresponding change or changes in the CanadiareMRate or the CDOR Rate, as applicable.

“ Canadian Base Rate Lodrmmeans any Canadian Revolving Credit Loan or Cana8ii@ingline Loan bearing interest at a rate b
upon the Canadian Base Rate as provided in Sestida).

“ Canadian Borrowet means DXP Canada Enterprises Ltd., a corporatiganized under the laws of British Columbia, Canad

“ Canadian Cash Management Bahkneans any Person that, (a) at the time it entéosanCash Management Agreement wi
Canadian Credit Party, is a Revolving Credit Lender Affiliate of a Revolving Credit Lender, the vidhistrative Agent or an Affiliate of tl
Administrative Agent, or (b) at the time it (or idfiliate) becomes a Revolving Credit Lender (iding on the Closing Date), is a party
Cash Management Agreement with a Canadian Credit,aeach case in its capacity as a party tt &Lash Management Agreement.

“ Canadian Collateral Agreemehtmeans that certain Amended and Restated CanadidateCal Agreement of even date here\
executed by the Canadian Credit Parties in favoh@fAdministrative Agent, for the ratable benefithe Canadian Secured Parties.

“ Canadian Credit Parti¢smeans, collectively, the Canadian Borrower arel@anadian Subsidiary Guarantors.

“ Canadian Dollat or “ C$ " means, at the time of determination, the lawfuirency of Canada.

“ Canadian Employee Benefit Plameans any Canadian Pension Plan or Canadianévyilioyer Plan.

“ Canadian Hedge Bank means any Person that, (a) at the time it entécsanHedge Agreement with a Canadian Credit |
permitted under_Article IX, is a Lender, an Affiliate of a Revolving Credieder, the Administrative Agent or an Affiliate tie
Administrative Agent or (b) at the time it (or idfiliate) becomes a Revolving Credit Lender (ingilng on the Closing Date), is a party 1
Hedge Agreement with a Canadian Credit Party, ahease in its capacity as a party to such Hedgeekgent.

“ Canadian Multiemployer Plah means a “multi-employer pension plap$ defined by Canadian Pension Laws and regisia
accordance with Canadian Pension Laws and as tchvary Credit Party or any Subsidiary thereof ikimg or is accruing an obligation
make, or has accrued an obligation to make coritoibs within the preceding six (6) years, and shatlinclude any Multiemployer Plan.
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“ Canadian Obligation$ means, in each case, whether now in existence reafter arising: (a) the principal of and interes
(including interest accruing after the filing ofyabankruptcy or similar petition) the Canadian Reww Credit Loans and Canadian Swing
Loans and (b) all other fees and commissions (dioly attorneysfees), charges, indebtedness, loans, liabilities\ntial accommodatior
obligations, covenants and duties owing by the @&maCredit Parties to the Revolving Credit Lendérs applicable Swingline Lender or
Administrative Agent, in each case under any Loartunent, with respect to any Canadian Revolvingdi€reoan and any Canadi
Swingline Loan of every kind, nature and descriptidirect or indirect, absolute or contingent, dud¢o become due, contractual or tortit
liquidated or unliquidated, and whether or not ewiced by any note and including interest and fleaséccrue after the commencement t
against any Credit Party or any Affiliate theredfamy proceeding under any Debtor Relief Laws, mgrsuch Person as the debtor in :
proceeding, regardless of whether such interesteexlare allowed claims in such proceeding.

“ Canadian Pension Lawssmeans the Income Tax Act (Canada) and any fedenatavincial pension benefits standards legisle
applicable to a Canadian Pension Plan or a Canadiigtemployer Plan.

“ Canadian Pension Plah means any Canadian Employee Benefit Plan, othar ¢h&€anadian Multiemployer Plan, which i
“registered pension plards defined under Section 248(l) of the Income Tax (€anada) and which (a) is sponsored, maintaifiedied
contributed to or required to be contributed toadministered for the employees or former employesny Credit Party or any Subsidi
thereof or (b) has at any time within the preceding(6) years been sponsored, maintained, funttedributed to or required to be contribt
to, or administered for the employees or formerlegges of any Credit Party or any Subsidiary thEraad shall not include any Pension P

“ Canadian Prime Rafemeans the rate of interest publicly announced fiiome to time by the Canadian Reference Bank ggritse
rate in effect for determining interest rates om&Han Dollar denominated commercial loans in Car(adich such rate is not necessarily
most favored rate of the Canadian Reference Badkilam Canadian Reference Bank may lend to its mest® at rates that are at, abov
below such rate) or, if the Canadian Reference Bagdses to announce a rate so designated, anwarsBuitcessor rate designated by
Administrative Agent.

“ Canadian Reference Barikmeans any one or more of The Bank of Nova ScotkBof Montreal, Royal Bank of Canada,
Toronto-Dominion Bank, Canadian Imperial Bank oln@oerce or National Bank of Canada, as the Admatise Agent may determine.

“ Canadian Revolving Credit Loah means any revolving loan denominated in CanadiabaB3omade to the Canadian Borro
pursuant to Section 2,1and all such revolving loans collectively as tloatext requires.

“ Canadian Revolving Credit Notemeans a promissory note made by the Canadian Berrimwfavor of a Revolving Credit Lenc
evidencing the Canadian Revolving Credit Loans nigdsuch Revolving Credit Lender, substantiallytia form attached @sxhibit A-2 , anc
any substitutes therefor, and any replacementstessents, renewals or extension thereof, in wbpola part.

“ Canadian Revolving Credit Sublinfitmeans the lesser of (a) $30,000,000 and (b) theoRing Credit Commitment.
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“ Canadian Secured Obligatiofismeans, collectively, (a) the Canadian Obligationd éb) all existing or future payment and o
obligations owing by any Canadian Credit Party un@@eany Secured Hedge Agreement with a Canadiadgd Bank and (ii) any Secu
Cash Management Agreement with a Canadian Cashdéarent Bank.

“ Canadian Secured Partieésneans, collectively, the Administrative Agent, fRevolving Credit Lenders, the Canadian Hedge B:
the Canadian Cash Management Banks, each co-agsuib-@gent appointed by the Administrative Ageoirf time to time pursuant ®ectiot
11.5, any other holder from time to time of any Canad&ecured Obligations and, in each case, theireotise successors and permi
assigns.

“ Canadian Subsidiary means any Subsidiary of the US Borrower that isapized under the laws of Canada or any provin
territory thereof, including, without limitationhi¢ Canadian Borrower.

“ Canadian Subsidiary Guarantdrsneans, collectively, all direct and indirect Sulesigés of the Canadian Borrower in existenc
the Closing Date and described_on Schedule 1dt(shich become a party to the Canadian Subsidiargranty Agreement pursuant3ectiot
8.13.

“ Canadian Subsidiary Guaranty Adreememnmneans that certain Amended and Restated Canadiasidguy Guaranty Agreeme
dated as of the date hereof executed by the Can&dibsidiary Guarantors in favor of the AdministatAgent, for the ratable benefit of
Canadian Secured Parties.

“ Canadian Swingline Loah means any swingline loan denominated in Canadidlaidanade by the applicable Swingline Lende
the Canadian Borrower pursuant to Section, 22d all such swingline loans collectively as ¢batext requires.

“ Canadian Swingline Nott means a promissory note made by the Canadian Berrmafavor of the applicable Swingline Len
evidencing the Canadian Swingline Loans made byfpticable Swingline Lender, substantially in fbem attached aExhibit A-4 , and an
substitutes therefor, and any replacements, restates, renewals or extension thereof, in wholeqairt.

“ Canadian Swingline Sublimftmeans the lesser of (a) $15,000,000 and (b) thiegine Commitment.

“ Capital Expenditure$ means, with respect to the US Borrower and its i8idrées on a Consolidated basis, for any periadl tie
additions to property, plant and equipment and rotlapital expenditures that are (or would be) sethfin a consolidated statement of ¢
flows of the US Borrower for such period preparadaccordance with GAAP and (b) Capital Lease Obitiga during such period, t
excluding expenditures for the restoration, repaireplacement of any fixed or capital asset whiets destroyed or damaged, in whole ¢
part, to the extent financed by the proceeds afisurance policy maintained by such Person.

“ Capital Lease Obligation’s of any Person means the obligations of such Pdspay rent or other amounts under any lease «
other arrangement conveying the right to use) aeglersonal property, or a combination thereof,chhabligations are required to be classi
and accounted for as capital leases on a balamet shsuch Person under GAAP, and the amountalf ebligations shall be the capitali
amount thereof determined in accordance with GAAP.

“ Cash Collateralizé means, to deposit in a Controlled Account or tagéeand deposit with, or deliver to, the Administra Agent
for the benefit of one or more of the Issuing Lasdéhe Swingline Lenders or the Lenders, as a#aifor L/C Obligations or obligations
the Lenders to fund
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participations in respect of L/C Obligations or 8gline Loans, cash or deposit account balanceéthe Administrative Agent, the applicable
Issuing Lender and the applicable Swingline Lersdell agree, in their sole discretion, other credfiport, in each case pursuant to
documentation in form and substance reasonablsfaetidbry to the Administrative Agent, such Issuirnder and such Swingline Lender, as
applicable. “ Cash Collaterakhall have a meaning correlative to the foregang shall include the proceeds of such cash eodleand other
credit support.

“ Cash Management Agreeméntneans any agreement to provide cash managemeideseincluding treasury, depository, overd
credit or debit card (including non-card electrop&yables), electronic funds transfer and otheln cagnagement arrangements.

“ Cash Management Barikneans any US Cash Management Bank or Canadiam i@asagement Bank.

“ CDOR Rate” means the rate of interest per annum determinethdyAdministrative Agent on the basis of the ragtel@able tc
Canadian Dollar bankers’ acceptances for a one muntérest period appearing on the “Reuters Sc@BPOR Page” 4s defined in tt
International Swap Dealer Association, Isadefinitions, as amended, restated, supplememtetherwise modified from time to time), or ¢
successor page, as of 10:00 a.m. on such day $achf day is not a Business Day, then on the imatelglipreceding Business Day) (roun
upward, if necessary, to the nearest 100 1%). If, for any reason, such rate does noeappn the Reuters Screen CDOR Page on suc
as contemplated, then the “CDOR Raget’ such day shall be calculated as the arithmetcage of the rates for a one month interest p
applicable to Canadian Dollar bankers’ acceptangoesed by the banks listed in Schedule | ofBlamk Act(Canada) which are also Revolv
Credit Lenders (or, if there are no such Lenddrentthe Canadian Reference Bank) as of 10:00 ansuoh day (or if such day is nc
Business Day, then on the immediately precedingrigss Day). Each calculation by the Lenders ofGBEOR Rate shall be conclusive
binding for all purposes, absent manifest error.

“ CDOR Rate Loari means a Canadian Revolving Credit Loan beariter@st at a rate determined by reference to the KB&te.

“ Change in Control means:

(@ (i) any “person” or “group” (as such terme ased in Sections 13(d) and 14(d) of the Exchamgebut excluding any
employee benefit plan of such person or its Sulsi&h, and any person or entity acting in its ciapas trustee, agent or other fiduciary or
administrator of any such plan) other than the Regthinvestors becomes the “beneficial owner’dafined in Rules 13d-3 and 13d-5 under
the Exchange Act, except that a “person” or “grosipdll be deemed to have “beneficial ownershipdlbEquity Interest that such “person” or
“group” has the right to acquire, whether such trighexercisable immediately or only after the jpagsof time (such right, an “option right™)),
directly or indirectly, of the Voting Equity Intests of the US Borrower on a fully diluted basisdaaking into account all such securities that
such “person” or “group” has the right to acquitgguant to any option right) more than the les§éx)ahe amount of the Voting Equity
Interests of the US Borrower beneficially ownedthy Permitted Investors and (y) fifty percent (5@8f6)he Voting Equity Interests of the US
Borrower or (ii) a majority of the members of thealod of directors (or other equivalent governingyjoof the US Borrower shall not constit
Continuing Directors. As used herein, (i) “ VotiBguity Interest§ means Equity Interests of the US Borrower erditie vote for members of
the board of directors (or equivalent governingyarf the US Borrower, (ii) “ Continuing Directofsneans the directors of the US Borrower
on the Closing Date and each other director oft8eBorrower, if, in each case, such other direstadmination for election to the board of
directors (or equivalent governing body) of the Bi&rower is recommended by at least 51% of the @emtinuing Directors, and (iii) “
Permitted Investorsmeans
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(b) David Little or his estate, any family memprative (including spouses and former spouseslafives, descendants and their
spouses and former spouses) or heir of David |_dihy entity controlled by any of such personsror taust for the benefit of any of such
Persons; or

(c) any event or series of events by which, gttane, the US Borrower shall fail to own, directly indirectly, at least one hundred
percent (100%) of the Equity Interests entitlegtdte in the election of members of the board oéaiiors (or equivalent governing body) of the
Canadian Borrower.

“ Change in Law’ means the occurrence, after the date of this Ageegnof any of the following: (a) the adoption aking effect @
any law, rule, regulation or treaty, (b) any chamgany law, rule, regulation or treaty or in thémanistration, interpretation, implementatior
application thereof by any Governmental Authority(c) the making or issuance of any request, ryledeline or directive (whether or 1
having the force of law) by any Governmental Auttypprovidedthat notwithstanding anything herein to the contré) the DoddFrank Wal
Street Reform and Consumer Protection Act andealliests, rules, guidelines or directives thereundé&sued in connection therewith and
all requests, rules, guidelines or directives prigmied by the Bank for International Settlemerite, Basel Committee on Banking Supervi:
(or any successor or similar authority) or the BdiStates or foreign regulatory authorities, irheease pursuant to Basel Ill, shall in each
be deemed to be a “Change in Law”, regardlesseiittie enacted, adopted or issued.

“ Closing Date” means the date of this Agreement.
“ Code” means the Internal Revenue Code of 1986, andullee and regulations promulgated thereunder.
“ Collateral” means the collateral security for the Secureddaibns pledged or granted pursuant to the SgcDocuments.

“ Commitment Feé has the meaning assigned thereto in Section b.3(a

“ Commitment Percentagé means, as to any Lender, such LensleRevolving Credit Commitment Percentage or Ternar
Percentage, as applicable.

“ Commitments’ means, collectively, as to all Lenders, the Reva\Credit Commitments and the Term Loan Commitmehtuct
Lenders.

“ Commodity Exchange Actmeans the Commodity Exchange Act (7 U.S.C. 8 5e.).

“ Connection Income Taxésmeans Other Connection Taxes that are imposed areasured by net income (however denomin
or that are franchise Taxes or branch profits Taxes

“ Consolidated’ means, when used with reference to financial steésnor financial statement items of any Persoth statements
items on a consolidated basis in accordance witticgble principles of consolidation under GAAP.

“ Consolidated EBITDA' means, for any period, the sum of the followinged®ined on a Consolidated basis, without duplicatiot
the US Borrower and its Subsidiaries in accordamite GAAP: (a) Consolidated Net Income for suchipéplus(b) the sum of the followin
without duplication, to the extent deducted in dmiaing Consolidated Net Income for such periodlincome and franchise taxes payi
during such period, (ii) Consolidated Interest Engefor such period, and (iii) amortization, deBon and other nogash charges for su
period (except to the extent that such
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non-cash charges are reserved for cash chargestaixén in the future), (iv) nocash compensation charges, including any such ehanmsin
from stock options, restricted stock grants or pdwlity-incentive programs, (v) (A) one-time casimmissions, fees or other expenses
incurred in connection with the Transactions andhe extent permitted hereunder, any Subordinatebtedness, Investments (including the
B27 Acquisition) or Asset Dispositions, only to tletent that such cash commissions, fees or ofpEmses are incurred within six (6) months
following the occurrence of the applicable transatand (B) integration costs, facility consolidatand closing costs, severance costs and
expenses and one-time compensation costs in coon&dgth the B27 Acquisition or any Permitted Acsjtibn, only to the extent that such
costs and expenses are incurred within twelve ifid@)ths following the consummation of the applicabdamsaction;_providethat the sum of

all such amounts permitted pursuant to the foragolauses (b)(v)(A) and (B) for such period shall exceed 5% of Consolidated EBITDA
(prior to giving effect to this clause (b)(v)) feuch period, (vi) write-down of cash expenses irediin connection with the Existing Credit
Agreement and (vii) extraordinary losses duringhspieriod (excluding extraordinary losses from digtued operations) legs) interest
income and any extraordinary gains during suchogeri

For purposes of calculating Consolidated EBITDA &y period, if, at any time during such periode tHS Borrower or ar
Subsidiary shall have (A) sold, divested or othsewdisposed of all or substantially all of the &sse Equity Interests of any Persor
division, business unit, product line or line ofsmess or (B) consummated any Permitted Acquisit@onsolidated EBITDA for such peri
shall be calculated (i) giving pro forma effectsioch transaction as if such transaction occurretherfirst day of such period, (ii) exclud
all income statement items (whether positive oratigg) attributable to the assets or Equity Intesrésat is subject to any such disposition n
during such period, (iii) including all income statent items (whether positive or negative) attabig to the property or Equity Interest:
such Person(s) acquired pursuant to any such Redwicquisition (provided that such income statenitms to be included are reflecter
financial statements or other financial data reabbnacceptable to the Administrative Agent andelbaspon reasonable assumptions
calculations which are expected to have a contiguimpact) and (iv) without duplication of any othetjustments already included in
calculation of Consolidated EBITDA for such periadter giving effect to the pro forma adjustmentthwespect to such transactigarpvidec
that in each case any such pro forma adjustmeatf)aieasonably expected to be realized within\tes¢12) months of such transaction as
forth in reasonable detail on a certificate of apesible Officer of the US Borrower delivered lie tAdministrative Agent and (ii) calcula
on a basis consistent with GAAP and Regulatiod &-the Exchange Act of 1934 (including with respt® pro forma adjustments for pul
company costs in connection with the Acquisitioran§ public company).

“ Consolidated Fixed Charge Coverage Ratimeans, as of any date of determination, the rdti@oConsolidated EBITDA for tt
period of four consecutive fiscal quarters endingsoch date minuSapital Expenditures during such period (excludheguisitions)_minugax
expense paid by the US Borrower and its Subsidiasiea Consolidated basis in cash during such ghéoiotaxes based on income mirths
aggregate amount of Restricted Payments made pursugection 9.6(ep (b) Consolidated Fixed Charges for such period.

“ Consolidated Fixed Chargésaneans, for any period, the sum of the followingdoch period determined on a Consolidated bas
the US Borrower and its Subsidiaries in accordanite GAAP (without duplication): (a) Consolidatedtérest Expense paid in cash,
scheduled principal payments in respect of long tierdebtedness and (c) the current portion of @apease Obligations.

“ Consolidated Funded Indebtedn@ssans, as of any date of determination with resfpettte US Borrower and its Subsidiaries
Consolidated basis without duplication, the sunalbfndebtedness (other than Indebtedness in regpabligations under any undrawn le
of credit) of the US Borrower and its Subsidiaries.

50788495
10




“ Consolidated Interest Expensemeans, for any period, the sum of the followingedsined on a Consolidated basis, witt
duplication, for the US Borrower and its Subsidiéarin accordance with GAAP, interest expense (dioly without limitation, interest exper
attributable to Capital Lease Obligations and all payment obligations pursuant to Hedge Agreemédotssuch period. For purposes of
foregoing, interest expense shall be determineet aftving effect to any net payments made or rembiby the US Borrower or any of
Subsidiaries with respect to interest rate Hedgedments.

“ Consolidated Leverage Ratiameans, as of any date of determination, the rdt{@)ocConsolidated Funded Indebtedness on sucl
to (b) Consolidated EBITDA for the period of fou) (consecutive fiscal quarters ending on or imntediigorior to such date.

“ Consolidated Net Incom& means, for any period, the net income (or losghefUS Borrower and its Subsidiaries for such pk
determined on a Consolidated basis, without dutidinain accordance with GAAP; providedhat in calculating Consolidated Net Incom
the US Borrower and its Subsidiaries for any pertbdre shall be excluded (a) the net income (ss)lof any Person (other than a Subsic
which shall be subject to clause (c) below), inekhihe US Borrower or any of its Subsidiaries hgairat interest with a third party, except
the extent such net income is actually paid in dasthe US Borrower or any of its Subsidiaries yidend or other distribution during st
period, (b) the net income (or loss) of any Petaterued prior to the date it becomes a SubsidiatiygeoUS Borrower or any of its Subsidia
or is merged into or consolidated with the US Baweoor any of its Subsidiaries or that Persomssets are acquired by the US Borrower o
of its Subsidiaries except to the extent includadspant to the foregoing clause (a), and (c) thenoeme (if positive), of any Subsidiary to
extent that the declaration or payment of divideadsimilar distributions by such Subsidiary to th8 Borrower or any of its Subsidiaries
such net income (i) is not at the time permittedopgration of the terms of its charter or any agpe®, instrument, judgment, decree, ol
statute, rule or governmental regulation applicablesuch Subsidiary or (ii) would be subject to d@ayes payable on such dividend:
distributions, but in each case only to the extérduch prohibition or taxes.

“ Consolidated Net Worth means the total shareholdeesjuity of the US Borrower (on a Consolidated badisglosed in the mc
recently delivered financial statements of the UsrBwer.

“ Control” means the possession, directly or indirectly, efplower to direct or cause the direction of the ag@ment or policies of
Person, whether through the ability to exercisengopower, by contract or otherwise._* Controllihgand “ Controlled” have meaning
correlative thereto.

“ Controlled Accounf’ means each deposit account and securities acdmainistsubject to an account control agreemendrim fanc
substance reasonably satisfactory to the Adminig&raAgent and each of the applicable Issuing Lesndkat is entitled to Cash Collate
hereunder at the time such control agreement isuted.

“ Credit Facility” means, collectively, the Revolving Credit Facilithe Term Loan Facility, the Swingline Facility attte L/C

Facility.

“ Credit Parties means, collectively, the US Credit Parties arel @anadian Credit Parties.

“ Debt Issuancé means the issuance of any Indebtedness for bedanoney by any Credit Party or any of its Subsiesa
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“ Debtor Relief Laws’ means the Bankruptcy Code of the United Statesnoérca, the Bankruptcy and Insolvency Act (Canatte
Winding-Up and Restructuring Act (Canada), the Cames’ Creditors Arrangement Act (Canada) and all othguitiation, conservatorsh
bankruptcy, assignment for the benefit of credjtareratorium, rearrangement, receivership, insaygnreorganization, or similar debtor re
Laws of the United States, Canada or other apgégabisdictions from time to time in effect.

“ Default ” means any of the events specified_in Section 1thich with the passage of time, the giving of netiar any othe
condition, would constitute an Event of Default.

“ Defaulting Lender’ means, subject to Section 5.15(kgny Lender that (a) has failed to (i) fund allamy portion of the Revolvir
Credit Loans, the Term Loan, participations in [@ligations or participations in Swingline Loangu@ed to be funded by it hereunder wi
two (2) Business Days of the date such Loans otigyzations were required to be funded hereunddeasnsuch Lender notifies 1
Administrative Agent and the US Borrower in writitigat such failure is the result of such Lendeatétermination that one or more condit
precedent to funding (each of which conditions pdemt, together with any applicable default, shallspecifically identified in such writin
has not been satisfied, or (ii) pay to the Admmaitte Agent, any Issuing Lender, any Swingline demnor any other Lender any other ami
required to be paid by it hereunder (including @ésgect of its participation in Letters of Credit®wingline Loans) within two (2) Busine
Days of the date when due, (b) has notified theBd8ower, the Administrative Agent, any Issuing denor any Swingline Lender in writi
that it does not intend to comply with its fundiagligations hereunder, or has made a public statetoethat effect (unless such writing
public statement relates to such Lender’s obligatio fund a Loan hereunder and states that suchiqmoss based on such Lender
determination that a condition precedent to fundiwhich condition precedent, together with any agtile default, shall be specifice
identified in such writing or public statement) oah be satisfied), (c) has failed, within three B)siness Days after written request by
Administrative Agent or the US Borrower, to confiifmwriting to the Administrative Agent and the BSrrower that it will comply with it
prospective funding obligations hereunder (_proditieat such Lender shall cease to be a Defaultingleepursuant to this clause (c) u
receipt of such written confirmation by the Admindgive Agent and the US Borrower), or (d) hashas a direct or indirect parent comp
that has, (i) become the subject of a proceedirdgiuany Debtor Relief Law, or (ii) had appointed #ioa receiver, custodian, conserve
trustee, administrator, assignee for the benefaredlitors or similar Person charged with reorgaitndn or liquidation of its business or ass
including the FDIC or any other state or federgjulatory authority acting in such a capacity; pdedthat a Lender shall not be a Defaul
Lender solely by virtue of the ownership or acdiosi of any equity interest in that Lender or aimgct or indirect parent company thereof |
Governmental Authority so long as such ownershtprast does not result in or provide such Lendéh wnmunity from the jurisdiction
courts within the United States or from the enfareat of judgments or writs of attachment on itsets®r permit such Lender (or s
Governmental Authority) to reject, repudiate, davor disaffirm any contracts or agreements madh sich Lender. Any determination
the Administrative Agent that a Lender is a DefagltLender under any one or more of clauses (@utftr (d) above shall be conclusive
binding absent manifest error, and such Lendell blealleemed to be a Defaulting Lender (subjecteiti®n 5.15(b) upon delivery of writte
notice of such determination to the US Borrowechelasuing Lender, each Swingline Lender and eacidér.

“ Disclosed Transactioh means that certain proposed disposition by the OSdver as disclosed to the Administrative Agentha
certain letter dated as of July 11, 2012.

“ Disqualified Equity Interests means any Equity Interests that, by its terms fothle terms of any security or other Equity Intés
into which it is convertible or for which it is emangeable) or upon the happening of any event oditton, (a) matures or is mandato
redeemable (other than solely for
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Qualified Equity Interests), pursuant to a sinkingd obligation or otherwise (except as a result change of control or asset sale so long as
any rights of the holders thereof upon the occueesf a change of control or asset sale event bbalibject to the prior repayment in full of
the Loans and all other Obligations that are actara payable and the termination of the Commits)e(i) is redeemable at the option of the
holder thereof (other than solely for Qualified Eygunterests) (except as a result of a changeaofrol or asset sale so long as any rights of th
holders thereof upon the occurrence of a changemtfol or asset sale event shall be subject tptioe repayment in full of the Loans and all
other Obligations that are accrued and payablafatermination of the Commitments), in whole opart, (c) provides for the scheduled
payment of dividends in cash or (d) is or beconmsrertible into or exchangeable for Indebtednesangrother Equity Interests that would
constitute Disqualified Equity Interests, in eaelse, prior to the date that is 91 days after threnTlean Maturity Date; providegthat if such
Equity Interests are issued pursuant to a plathibenefit of the US Borrower or its Subsidianedy any such plan to such employees, suct
Equity Interests shall not constitute Disqualifiegluity Interests solely because it may be requiduke repurchased by the US Borrower or its
Subsidiaries in order to satisfy applicable statutr regulatory obligations.

“ Dollar Amount” means, with respect to any sum expressed in Can@bdars, the amount of Dollars which is equivdlén the
amount so expressed in Canadian Dollars at the faestable spot exchange rate determined by theiddtrative Agent to be available tc
at the relevant time.

“Dollars” or “ $ " means, unless otherwise qualified, dollars infldwurrency of the United States.

“ Eligible Assigne€’ means any Person that meets the requirements &mfassignee under Section 12.10(b)(ifi)) and (vi) (subjec
to such consents, if any, as may be required uddetion 12.10(b)(iii).

“ Employee Benefit Plahhmeans any Pension Plan or Multiemployer Plan.

“ Environmental Claim$ means any and all administrative, regulatory orgiadlactions, suits, demands, demand lettersindaliens
accusations, allegations, notices of noncompliamogolation, investigations (other than internaports prepared by any Person in the ord
course of business and not in response to any farty action or request of any kind) or proceedinglating in any way to any actual
alleged violation of or liability under any Envinmental Law or relating to any permit issued, or approval given, under any st
Environmental Law, including, without limitationng and all claims by Governmental Authorities faf@cement, cleanup, removal, respo
remedial or other actions or damages, contribuiiotemnification cost recovery, compensation ouiigive relief resulting from Hazardc
Materials or arising from alleged injury or thredtinjury to human health or the environment.

“ Environmental Laws means any and all federal, foreign, state, proairemd local laws, statutes, ordinances, codess rgtandar:
and regulations, permits, licenses, approvalsypné¢ations and orders of courts or Governmentahdiities, relating to the protection
human health or the environment, including, but lmited to, requirements pertaining to the mantifes, processing, distribution, u
treatment, storage, disposal, transportation, limgpdieporting, licensing, permitting, investigatior remediation of Hazardous Materials.

“

Equity Interests’ means (a) in the case of a corporation, capitakst@) in the case of an association or businatisyeany and a
shares, interests, participations, rights or otrgarivalents (however designated) of capital stgckin the case of a partnership, partner
interests (whether general or limited), (d) in tase of a limited liability company, membershigemaists, (e) any other interest or participe
that confers on a Person the right to receive sesbfathe profits and losses of, distributions of assets of, the issuing Person(§rehy and a
warrants, rights or options to purchase any offtinegoing (including through convertible securittmst excluding debt securities convert
into or exchangeable for any of the foregoing).
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“ Equity Issuancé means (a) any issuance by any Credit Party or abgi8iary thereof of shares of its Equity Interdstany Persc
that is not a Credit Party (including, without liation, in connection with the exercise of opti@mrswarrants or the conversion of any ¢
securities to equity, but excluding issuances tp Rarson holding Equity Interests in a nwhelly owned Subsidiary pursuant to the term
any joint venture agreement) and (b) any capitatrdoution from any Person that is not a CredittfParto any Credit Party or any Subsidi
thereof (other than contributions made by any sRelson to any nowholly owned Subsidiary pursuant to the terms of goint ventur:
agreement). The term “Equity Issuance” shall nolide (A) any Asset Disposition or (B) any Delsuiance.

“ ERISA " means the Employee Retirement Income SecurityoAd974, and the rules and regulations thereunder.

“ ERISA Affiliate " means any Person who together with any Credit Rargny of its Subsidiaries is treated as a sieghploye
within the meaning of Section 414(b), (c), (m) oy ¢f the Code or Section 4001(b) of ERISA.

“ Eurodollar Reserve Percentagjemeans, for any day, the percentage (expressedesraal and rounded upwards, if necessary, t
next higher 1/100th of 1%) which is in effect farck day as prescribed by the Board of Governorth®fFederal Reserve System (or
successor) for determining the maximum reserveireguent (including, without limitation, any basgypplemental or emergency reserve
respect of eurocurrency liabilities or any simitategory of liabilities for a member bank of theléml Reserve System in New York City.

“ Event of Default” means any of the events specified in Section 1@bvidedthat any requirement for passage of time, givir
notice, or any other condition, has been satisfied.

“ Exchange Act means the Securities Exchange Act of 1934,

“ Excluded Swap Obligatioh means, with respect to any Credit Party, any Swal&tion if and to the extent that, all or a pontiol
the liability of such Credit Party for or the guatee of such Credit Party of, or the grant by sGo&dit Party of a security interest to sec
such Swap Obligation (or any liability or guarantkereof) is or becomes illegal under the CommoBighange Act or any rule, regulatior
order of the Commaodity Futures Trading Commissiantlte application or official interpretation ofyathereof) by virtue of such Credit Pay’
failure for any reason to constitute an “eligibmtract participantas defined in the Commodity Exchange Act and tiyelegions thereunder
the time the liability for or the guarantee of sugtedit Party or the grant of such security intebexomes effective with respect to such <
Obligation (such determination being made afteingj\effect to any applicable keepwell, support treo agreement for the benefit of
applicable Credit Party, including the keepwell\yps®mns in each applicable Guaranty Agreementa wap Obligation arises under a me
agreement governing more than one swap, such éotesisall apply only to a portion of such Swap @Ation that is attributable to swaps
which such guarantee or a security interest is emolmes illegal for the reasons identified in theniediately preceding sentence of
definition.

“ Excluded Taxe$ means any of the following Taxes imposed on or wépect to a Recipient or required to be withleeldeducte
from a payment to a Recipient, (a) Taxes imposedromeasured by net income (however denominateachise Taxes, and branch prc
Taxes, in each case, (i) imposed
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as a result of such Recipient being organized utidelaws of, or having its principal office or,time case of any Lender, its applicable lending
office located in, the jurisdiction imposing suchxI{or any political subdivision thereof) or (iHat are Other Connection Taxes, (b) in the cas
of a Lender, United States federal withholding Teaxeposed on amounts payable to or for the acamfusich Lender with respect to an
applicable interest in a Loan or Commitment purstama law in effect on the date on which (i) sieimder acquires such interest in the Loan
or Commitment (other than pursuant to an assignmegputest by the US Borrower under Section 5.1p€)(ii) such Lender changes its
lending office, except in each case to the exteatt, pursuant to Section 5.1amounts with respect to such Taxes were payadthlerd¢o such
Lender's assignor immediately before such Lendearne a party hereto or to such Lender immediatefgre it changed its lending office, (c)
Taxes attributable to such Recipient’s failure amply with Section 5.11(g)and (d) any United States federal withholding 8admposed
under FATCA. Notwithstanding anything to the camyrcontained in this definition, “Excluded Taxesiall not include any withholding tax
imposed at any time on payments made by, or onlbeha Canadian Credit Party to any Recipienel@der or under any other Loan
Document.

“ Existing Credit Agreemert means that certain Credit Agreement dated as §f1lul 2012 (as amended through the Closing C
among the Borrowers, the lenders party thereto/dalls Fargo, as administrative agent.

“ Existing Letters of Credit means those letters of credit existing on thestig Date and identified on Schedule 1.1(a)

“ Extensions of Credit means, as to any Lender at any time, (a) an anegugl to the sum of (i) the aggregate principal amof al
Revolving Credit Loans made by such Lender therstanting, (ii) such Lendes’ Revolving Credit Commitment Percentage of the
Obligations then outstanding, (iii) such LendeRevolving Credit Commitment Percentage of thengiine Loans then outstanding and (iv)
aggregate principal amount of the Term Loans madsugh Lender then outstanding, or (b) the makihgny Loan or participation in a
Letter of Credit by such Lender, as the contextimes.

“ EATCA " means Sections 1471 through 1474 of the Code, tiee afate of this Agreement (or any amended oresastr version th
is substantively comparable and not materially nwrerous to comply with), any current or futureulagions or official interpretations thert
and any agreements entered into pursuant to Setioh(b)(1) of the Code.

“ EDIC " means the Federal Deposit Insurance Corporation.

“ Federal Funds Raté means, for any day, the rate per annum equal tevétighted average of the rates on overnight federad:
transactions with members of the Federal ResergeeByarranged by federal funds brokers on such{@ayf such day is not a Business C
for the immediately preceding Business Day), adiplied by the Federal Reserve Bank of New YorkienBusiness Day next succeeding
day, providedthat if such rate is not so published for any dayciv is a Business Day, the average of the quatdtio such day on su
transactions received by the Administrative Ageotf three (3) federal funds brokers of recognizmmding selected by the Administral
Agent.

“ Fee Letter” means the separate fee letter agreement datech8epté, 2013, among the US Borrower, the AdministeaAgent an
the Arranger.

“ Einancial Officer” means the chief financial officer, principal accting officer, treasurer or controller of the applide Credit Part

50788495
15




“ First Tier Foreign Subsidiarymeans any Foreign Subsidiary that is a “contrbfiereign corporationiithin the meaning of Secti
957 of the Code and the Equity Interests of whiehaavned directly by any US Credit Party.

“ Fiscal Year’ means the fiscal year of the US Borrower an@&itbsidiaries ending on December 31.

“ Eoreign Lendef means (a) with respect to the US Borrower, a Letluiris not a U.S. Person, and (b) with respetiiéoCanadic
Borrower, a Lender that is resident or organizedeurthe laws of a jurisdiction other than that inieth the Canadian Borrower is resident
tax purposes.

“ Foreign Subsidiary means any Subsidiary that is not a US Subsidiary.

“ Eronting Exposuré means, at any time there is a Defaulting Len¢B@rwith respect to any Issuing Lender, such DéifagiLenders
Revolving Credit Commitment Percentage of the amiding L/C Obligations with respect to Letters a&dit issued by such Issuing Len
other than such L/C Obligations as to which sucliaDiéng Lenders participation obligation has been reallocatedtteer Lenders or Ca
Collateralized in accordance with the terms heseaf (b) with respect to any Swingline Lender, sDeafaulting Lendes Revolving Cred
Commitment Percentage of outstanding Swingline koather than Swingline Loans as to which such D#feuLenders participatio
obligation has been reallocated to other LendefSash Collateralized in accordance with the terersdr.

“ Fund” means any Person (other than a natural Person)sti{at will be) engaged in making, purchasing,diwg or otherwis
investing in commercial loans and similar extensiofcredit in the ordinary course of its actistie

“ GAAP " means generally accepted accounting principlefiénUnited States set forth in the opinions and @uocements of tt
Accounting Principles Board and the American Ingéitof Certified Public Accountants and statememis pronouncements of the Finan
Accounting Standards Board or such other principkesnay be approved by a significant segment ohtoeunting profession in the Uni
States, that are applicable to the circumstances the date of determination, consistently applied

“ Governmental Approval% means all authorizations, consents, approvals, ifericenses and exemptions of, registrationsfaimgis
with, and reports to, all Governmental Authorities.

“ Governmental Authority’ means the government of the United States or Camaday other nation, or of any political subdiwis
thereof, whether state, provincial or local, ang @agency, authority, instrumentality, regulatorydyp court, central bank or other en
exercising executive, legislative, judicial, taximggulatory or administrative powers or functiafior pertaining to government (including
supra-national bodies such as the European UnitimedEuropean Central Bank).

“ Guarante€' of or by any Person (the_* quaranfrmeans any obligation, contingent or otherwise hef guarantor guaranteeing
having the economic effect of guaranteeing any btetiness or other obligation of any other Persba {tprimary obligor’) in any manne
whether directly or indirectly, and including angligation of the guarantor, direct or indirect, {@)purchase or pay (or advance or supply f
for the purchase or payment of) such Indebtednesgher obligation or to purchase (or to advancseupply funds for the purchase of) .
security for the payment thereof, (b) to purchasdease property, securities or services for theppse of assuring the owner of s
Indebtedness or other obligation of the paymenethfe (c) to maintain working capital, equity capior any other financial
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statement condition or liquidity of the primary igar so as to enable the primary obligor to payhsudebtedness or other obligation or (d) as
an account party in respect of any letter of credietter of guaranty issued to support such Itetiess or obligation; providedhat the term
Guarantee shall not include endorsements for daleor deposit in the ordinary course of business.

“ Guaranty Agreements means, collectively, the US Subsidiary Guarantye®gnent, the Canadian Subsidiary Guaranty Agree
and the US Borrower Guaranty Agreement.

“ Hazardous Material$ means any substances or materials (a) which dveamme defined as hazardous wastes, hazardouarscas
pollutants, contaminants, chemical substances &tungis or toxic substances under any Environmdrdal, (b) which are toxic, explosiy
corrosive, flammable, infectious, radioactive, @awgenic, mutagenic or otherwise harmful to humaaltn or the environment and are
become regulated by any Governmental Authorityti{e)presence of which require investigation orediation under any Environmental L
or common law, (d) the discharge or emission oeast of which requires a permit or license under Bnvironmental Law or oth
Governmental Approval, (e) which are deemed to fitoes a nuisance or a trespass which pose a healdafety hazard to Persons
neighboring properties, (f) which consist of undewumd or aboveground storage tanks, whether eniiigd or partially filled with an
hazardous substance, or (g) which contain, withouitation, asbestos, polychlorinated biphenylseairformaldehyde foam insulati
petroleum hydrocarbons, petroleum derived subssaoceaste, crude oil, nuclear fuel, natural gasyothetic gas.

“ Hedge Agreemerit means (a) any and all rate swap transactions, basigs, credit derivative transactions, forware tednsaction
commodity swaps, commodity options, forward comrhodontracts, equity or equity index swaps or amidoond or bond price or bond in
swaps or options or forward bond or forward bonideor forward bond index transactions, interegt i@gptions, forward foreign exchar
transactions, cap transactions, floor transactioolér transactions, currency swap transactioregSgurrency rate swap transactions, curre
options, spot contracts, or any other similar tagtions or any combination of any of the foregofimgluding any options to enter into any
the foregoing), whether or not any such transadsogoverned by or subject to any master agreenaait,(b) any and all transactions of
kind, and the related confirmations, which are sabjo the terms and conditions of, or governedaby, form of master agreement publishe
the International Swaps and Derivatives Associatim., any International Foreign Exchange Mastgre®ment, or any other ma:s
agreement.

“ Hedge BanK means any Person that, (a) at the time it enitéosa Hedge Agreement with a Credit Party perrdititader Article 1X,
is a Lender, an Affiliate of a Lender, the Adminigive Agent or an Affiliate of the Administrativiegent or (b) at the time it (or its Affiliat
becomes a Lender on the Closing Date is a paryHedge Agreement with a Credit Party, in each ta#ie capacity as a party to such He
Agreement.

“ Hedge Termination Valué means, in respect of any one or more Hedge Agreemafier taking into account the effect of
legally enforceable netting agreement relatinguthsHedge Agreements, (a) for any date on or #feedate such Hedge Agreements have
closed out and termination value(s) determined dooedance therewith, such termination value(s), @dor any date prior to the d:
referenced in clause (a), the amount(s) determasettie mark-tonarket value(s) for such Hedge Agreements, asmdated based upon one
more midmarket or other readily available quotations predicby any recognized dealer in such Hedge Agreem@itich may include
Lender or any Affiliate of a Lender).

“ Immaterial Subsidiary means, (a) as of the Closing Date, DXP Acquisitian,, Pelican State Supply Company, Inc., DXP By
Services, LLC, Precision Industries De Mexico SRIEDE CV,
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Int Precision Industries of Canada, Ltd, Force Bagred Products, Inc., DXP Investments, LLC, Quddmaexico, S.A. DE C.V., Quadna,
DXP Company, Precision Industries, Inc., Aledca, Jiustin & Denholm Industrial Sales Alberta, In8epco Industries, Inc., RA Mueller,
Inc., Alaska Pump & Supply, Inc., C.R.S. Technodmginc., Taylored Safety Services, Inc., Boots &EASE Services LLC, BPW
International, LLC, IFS International, LLC, B27 BEngered Pumps & Systems, DMCC and Integrated Holutions West Africa, Ltd. and
(b) thereafter, any Subsidiary that (i) had no nthex 5% of the Consolidated total assets and gttno more than 5% of the Consolidated
revenues of the US Borrower and its Subsidiariegfescted in the most recent financial statemeetsered pursuant to Section fior to
such date and (ii) has been designated as an “lemiabBubsidiary” by the US Borrower in the manpssvided below; providethat, if at any
time, the total assets or total revenues of thedtenal Subsidiaries, taken as a whole, as ofabeday of the US Borrower’'s most recently
ended fiscal quarter shall be greater than 10%efonsolidated total assets or 10% the Consotidatal revenues of the US Borrower anc
Subsidiaries on such date, then the US Borrowdl tstk& such actions necessary, including causimbramaterial Subsidiary to become a
Subsidiary Guarantor and grant security interegtsyant to Section 8.1,30 ensure that the total assets and the totahtes of the remaining
Immaterial Subsidiaries, taken as a whole, wouldcoastitute greater than 10% of the Consolidab¢al assets or 10% of the Consolidated
total revenues of the US Borrower and its Subsieiaat such time. The US Borrower may from timértee designate any Subsidiary
(including a newly-created or newly-acquired Sulasig as an Immaterial Subsidiary by deliveringlte Administrative Agent an officer's
certificate making such designation and confirntimat (X) such Subsidiary meets the requirementiosttt in this definition and (y)
immediately after giving effect to such designatioa Event of Default shall have occurred and b#inaing.

“ Incremental Increasé'shas the meaning assigned thereto in Section &) 3(.

“ Incremental Term Loah has the meaning assigned thereto in Section &)(iB(

“ Incremental Term Loan Commitmehimeans the commitment of any Lender to make an tmenéal Term Loan to the Borrowetr
accordance with Section 5.13

“ Indebtednes$ means, with respect to any Person at any datev@hdut duplication, the sum of the following:

(@ all liabilities, obligations and indebtednéssborrowed money including, but not limited tligations evidenced by bonds,
debentures, notes or other similar instrumentsigfsaich Person;

(b)  all obligations to pay the deferred purchasee of property or services of any such Persanlgeling all obligations under non-
competition, earn-out or similar agreements andetygayables arising in the ordinary course of lmssimot more than ninety (90) days past
due, or that are currently being contested in gagt by appropriate proceedings and with respeethich reserves in conformity with GAAP
have been provided for on the books of such Person)

(c) the Attributable Indebtedness of such Persgitim respect to such Person’s Capital Lease Oliigatand Synthetic Leases
(regardless of whether accounted for as indebtadmeder GAAP);

(d) all obligations of such Person under condgicsale or other title retention agreements madgatid property purchased by such
Person to the extent of the value of such progettyer than customary reservations or retentioriglefunder agreements with suppliers
entered into in the ordinary course of business);
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(e) all Indebtedness of any other Person sedwyedLien on any asset owned or being purchaseaidy Person (including
indebtedness arising under conditional sales @rdithe retention agreements except trade payatideng in the ordinary course of business),
whether or not such indebtedness shall have bestimasl by such Person or is limited in recourse;

(H  all obligations, contingent or otherwise,afy such Person relative to the face amount arketif credit, whether or not drawn,
including, without limitation, any Reimbursementl@htion, and banker’'s acceptances issued for ¢heumt of any such Person;

(g) all obligations of any such Person in respé@isqualified Equity Interests;

(h)  all net obligations of such Person under ldegge Agreements; and

() all Guarantees of any such Person with resjpeany of the foregoing.

For all purposes hereof, the Indebtedness of anyoReshall include the Indebtedness of any patifeis joint venture (other thar
joint venture that is itself a corporation or liett liability company) in which such Person is aeahpartner or a joint venturer, unless ¢
Indebtedness is expressly made necourse to such Person. The amount of any ngjatioin under any Hedge Agreement on any date

be deemed to be the Hedge Termination Value thex®of such date.

“ Indemnified TaxesS means (a) Taxes, other than Excluded Taxes, impms@d with respect to any payment made by or coat
of any obligation of any Credit Party under any h@ocument, and (b) to the extent not otherwiseritesd in clause (a), Other Taxes.

“ Initial Term Loan” means the term loan made, or to be made, to Bi@&alrower by the Term Loan Lenders pursuant tdgi&ed.1.

“ Insurance and Condemnation Evémneans the receipt by any Credit Party or any dbitbsidiaries of any cash insurance proc
or condemnation award payable by reason of thess,|physical destruction or damage, taking orlam@vent with respect to any of tt
respective Property.

“ Interest Period has the meaning assigned thereto in Section 5.1(b
“ RS " means the United States Internal Revenue Service.

“ ISP98" means the International Standby Practices (1998skev effective January 1, 1999), Internationab@iber of Commer:
Publication No. 590.

“Issuing Lenders means (a) Wells Fargo, (b) solely with respectiistihg Letters of Credit issued by it for the béhef B27, Banl
of America, N.A. and (c) any other Revolving Credénder to the extent it has agreed, in its soderdtion, to act as an “Issuing Lender
hereunder and that has been approved in writindhéyJS Borrower and the Administrative Agent (sagiproval by the Administrative Age
not to be unreasonably delayed or withheld), inheea&se in its capacity as issuer of any Letter @d@ (including each Existing Letter
Credit) hereunder or any successor thereto.

“ L/IC Commitment’ means the lesser of (a) $75,000,000 and (b) theoRing Credit Commitment.

“ L/C Facility " means the letter of credit facility establishadsuant tg Article III.
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“ L/C Obligations” means at any time, an amount equal to the sum)dhéaggregate undrawn and unexpired amount ofhidwx
outstanding Letters of Credit and (b) the aggregateunt of drawings under Letters of Credit whiglvdhnot then been reimbursed pursua
Section 3.5

“ L/C Participants’ means the collective reference to all the Reva\Credit Lenders.
“ Lender” means each Person executing this Agreement asdeten the Closing Date and any other Person bl Isave become
party to this Agreement as a Lender pursuant tédssignment and Assumption, other than any Persanhdbases to be a party hereto

Lender pursuant to an Assignment and Assumptiomeds the context otherwise requires, the term deest’ includes the Swingline Lenders.

“ Lender Joinder Agreemeritmeans a joinder agreement in form and substansemehbly satisfactory to the Administrative Ac
delivered in connection with Section 5.13

“ Lending Office” means, with respect to any Lender, the officewth Lender maintaining such Lender’s ExtensiorSreflit.

“ Letter of Credit Applicatiorf means an application, in the standard form spekifiethe applicable Issuing Lender from time tod,
requesting such Issuing Lender to issue a Lett@redlit.

“ Letters of Credit’ means the collective reference to letters of itiedued pursuant to Section Zid the Existing Letters of Credit.
“LIBOR " means,

(a) for any interest rate calculation with reggeca LIBOR Rate Loan, the rate of interest pertem determined on the basis of the
rate for deposits in the relevant currency for agaeequal to the applicable Interest Period whippears on Reuters Screen LIBORO01 Page (
any applicable successor page) at approximate§0l4a.m. (London time) two (2) Business Days priothie first day of the applicable Interest
Period (rounded upward, if necessary, to the ne&r@80th of 1%). If, for any reason, such ratesinot appear on Reuters Screen LIBOR01
Page (or any applicable successor page), then “BiBDall be determined by the Administrative Agambe the arithmetic average of the rate
per annum at which deposits in the relevant cugrémeninimum amounts of at least $5,000,000 wowddbffered by first class banks in the
London interbank market to the Administrative Agahtpproximately 11:00 a.m. (London time) two B2)siness Days prior to the first day of
the applicable Interest Period for a period eqoaiuch Interest Period; and

(b)  for any interest rate calculation with redpeca Base Rate Loan, the rate of interest peammtetermined on the basis of the
rate for deposits in the relevant currency in mimmamounts of at least $5,000,000 for an InteregbR equal to one month (commencing on
the date of determination of such interest ratagwhppears on the Reuters Screen LIBOR01 Pagmfoapplicable successor page) at
approximately 11:00 a.m. (London time) on such défetermination, or, if such date is not a Bus;Bay, then the immediately preceding
Business Day (rounded upward, if necessary, todaeest 1/100th of 1%). If, for any reason, sath does not appear on Reuters Screen
LIBORO1 Page (or any applicable successor page)thiB8OR” for such Base Rate Loan shall be deterdiby the Administrative Agent to
be the arithmetic average of the rate per annumhath deposits in the relevant currency in minimamounts of at least $5,000,000 would be
offered by first class banks in the London intetbararket to the Administrative Agent at approxiniatel:00 a.m. (London time) on such d
of determination for a period equal to one montimegencing on such date of determination.
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(c)  Each calculation by the Administrative AgehLIBOR shall be conclusive and binding for allrpases, absent manifest error.

“ LIBOR Market Index Raté means, for any day, the rate (rounded to the nigkteln 1/100 of 1%) for one (1) month deposit
Dollars as reported on Reuters Screen LIBORO1 Ragd 11:00 a.m., London time, on such day, pravidésuch day is not a Business C
then as so reported on the immediately precedingjnig@ss Day (or if not so reported, then as deterchioy the Administrative Agent frc
another recognized source or interbank quotation).

“ LIBOR Rate” means a rate per annum (rounded upwards, if negedsathe next higher 1/100th of 1%) determined thy
Administrative Agent pursuant to the following fauka:

LIBOR Rate = LIBOR
1.0C-Eurodollar Reserve Percente

“ LIBOR Rate Loan’ means any Loan bearing interest at a rate baged the LIBOR Rate as provided_in Section 5.1(a)

“ Lien " means, with respect to any asset, any mortgagseiedd mortgage, lien, pledge, charge, securigrést, hypothecation
encumbrance of any kind in respect of such adset.the purposes of this Agreement, a Person bealleemed to own subject to a Lien
asset which it has acquired or holds subject tartezest of a vendor or lessor under any conditiaale agreement, Capital Lease Oblig:
or other title retention agreement relating to sasbet.

“ Loan Document$ means, collectively, this Agreement, each Note L #tger of Credit Applications, the Security Docuntse the Fe
Letter, and each other document, instrument, azaté and agreement executed and delivered by thdit®arties or any of their respect
Subsidiaries in favor of the Administrative Agent any Secured Party in connection with this Agreeimexcluding any Secured Het
Agreement and any Secured Cash Management Agreement

“ Loans” means the collective reference to the Revolvimgdt Loans, the Term Loans and the Swingline Loans “Loan"mean
any of such Loans.

“ Material Adverse Effect’ means, with respect to the US Borrower and its ifidsges, (a) a material adverse effect on
operations, business assets, properties, liakil{etual or contingent) or condition (financialatherwise) of such Persons, taken as a w
(b) a material impairment of the ability of any Bueerson to perform its obligations under the LBatuments to which it is a party, (c
material impairment of the rights and remedieshefAdministrative Agent or any Lender under anyri.&@ocument or (d) an impairment of
legality, validity, binding effect or enforceabjlingainst any Credit Party of any Loan Documenthach it is a party.

“ Material Contract’ means any written contract or agreement of any iCRadty or any of its Subsidiaries the failurectimply witt
which could reasonably be expected to have a Mdtadverse Effect.

“ Minimum Collateral Amount’ means, at any time, (i) with respect to Cash Gaiddtconsisting of cash or deposit account balg
an amount equal to 100% of the Fronting ExposuralldEsuing Lenders with respect to Letters ofdiressued and outstanding at such 1
and (ii) otherwise, an amount determined by the istrative Agent and each of the applicable Isguirenders that is entitled to Ci
Collateral hereunder at such time in their reaslendiscretion.
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“ Multiemployer Plan” means a “multiemployer plards defined in Section 4001(a)(3) of ERISA to whaoty Credit Party or al
ERISA Affiliate is making, or is accruing an obligan to make, or has accrued an obligation to nedributions within the preceding six
years.

“ Net Accounts Receivablé means the book value of Accounts miralwances for doubtful Accounts, determined incadanc:
with GAAP.

“ Net Inventory” means the book value of inventory mirthe LIFO allowance, determined in accordance wi#AB.
“ Net Book Value’ means cost minuaccumulated depreciation.

“ Net Cash Proceedsmeans, as applicable, (a) with respect to any A3msgtosition or Insurance and Condemnation Evéwet gros
cash proceeds received by any Credit Party or &iitg Gubsidiaries therefrom (including any casbrritted Investments, deferred payn
pursuant to, or by monetization of, a note recdwval otherwise, as and when received) tegssum of (i) in the case of an Asset Disposi
all income taxes and other taxes assessed or @aga@stimated to be payable to a Governmental éxitthas a result of such transaction,
all reasonable and customary outpafeket fees and expenses incurred in connectioh suth transaction or event and (iii) the princ
amount of, premium, if any, and interest on anyelitddness secured by a Lien on the asset (or @madhtereof) disposed of, whi
Indebtedness is required to be repaid in connegtitmsuch transaction or event, and (b) with respe any Equity Issuance or Debt Issua
the gross cash proceeds received by any Credif Baeny of its Subsidiaries therefrom |ledksreasonable and customary outpafeket lega
underwriting, investment banking fees, commissiang other fees and expenses incurred in connetttgrawith.

“ Non-Consenting Lendér means any Lender that does not approve any congaiver, amendment, modification or terminationt
(i) requires the approval of all Lenders or alleated Lenders in accordance with the terms of &edtP.2and (ii) has been approved by
Required Lenders.

“ Non-Defaulting Lendef means, at any time, each Lender that is not aligifig Lender at such time.

“ Non-Guarantor Subsidiarymeans any Subsidiary of the US Borrower thatosanSubsidiary Guarantor.

“ Notes” means the collective reference to the US Revol@ngdit Notes, the US Swingline Note, the CanadiawdRiing Credi
Notes, the Canadian Swingline Note and the Terrmldates.

“ Notice of Account Designatiohhas the meaning assigned thereto in Section .3(b

“ Notice of Borrowing” has the meaning assigned thereto in Section @.3(a

“ Notice of Conversion/Continuatighhas the meaning assigned thereto in Section 5.2

“ Notice of Prepaymerithas the meaning assigned thereto in Section Y.4(c

“ Obligations” means, collectively, the Canadian Obligations #relUS Obligations.

“ OFAC " means the U.S. Department of the Treasury’s @feiEForeign Assets Control.
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“ Officer’'s Compliance Certificate means a certificate of the chief financial officerthe treasurer of the US Borrower substantia
the form attached dsxhibit F .

“ Operating Leasé means, as to any Person as determined in accordatic&AAP, any lease of Property (whether reatspaal o
mixed) by such Person as lessee which is not a@&miase Obligation.

“ Other Connection Taxésmeans, with respect to any Recipient, Taxes impaseal result of a present or former connection &el
such Recipient and the jurisdiction imposing suelt {other than connections arising from such Renipiaving executed, delivered, becor
party to, performed its obligations under, receiymyments under, received or perfected a secumirdast under, engaged in any o
transaction pursuant to or enforced any Loan Doainoe sold or assigned an interest in any Loalnoan Document).

“ Other Permitted Encumbrancémeans:

(a) Liensimposed by law for taxes that are ratdelinquent or are being contested in accordasitteSection 8.8

(b) landlord’s, carriers’, warehousemen’s, meatglnmaterialmen’s, repairmen’s and other likeridémposed by law, arising in
the ordinary course of business and securing diliggthat are not overdue by more than 30 dagsebeing contested in accordance with
Section 8.8

(c) pledges and deposits made in the ordinaryseoof business in compliance with workers’ compéns, unemployment
insurance and other social security laws or reguiaf

(d) deposits to secure the performance of biddgetcontracts, leases, statutory obligationsfyared appeal bonds, performance
bonds and other obligations of a like nature, ichezase in the ordinary course of business;

(e) judgment liens in respect of judgments thlahdt constitute an Event of Default under Secli®rl(m); and

()  easements, zoning restrictions, rights-of-vaag similar encumbrances on real property impbagddw or arising in the
ordinary course of business that do not securavametary obligations and do not materially detfemn the value of the affected property or
interfere with the ordinary conduct of businesshef US Borrower or other Credit Party.

“ Other Taxes' means all present or future stamp, court, documgnitgangible, recording, filing or similar Tax#sat arise from ar
payment made under, from the execution, deliveeyfgpmance, enforcement or registration of, frora thceipt or perfection of a secu

interest under, or otherwise with respect to, angr.Document, except any such Taxes that are @ii@nection Taxes imposed with res)
to an assignment (other than an assignment madegntrto Section 5.12

“ Participant” has the meaning assigned thereto in Section {@10

“ Participant Reqistélhas the meaning assigned thereto in Section {10

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

“ Pension Plarf means any employee benefit plan within the meanin§ection 3(3) of ERISA, other than a Multiemployan
which is subject to the provisions of Title IV oRESA or Section 412 of the Code and which (a) isntaéned, funded or administered for
employees of any Credit Party or any ERISA Afféiatr (b) has at any time within the preceding €k years been maintained, funde«
administered for the employees of any Credit Partgny current or former ERISA Affiliates and shadit include any Canadian Pension Plan.

“ Permitted Acquisitiorf means any Acquisition by any Borrower or any SubsydGuarantor if each such Acquisition meets athe
following requirements:

(@ no less than fifteen (15) Business Days fiddhe proposed closing date of such Acquisittba,US Borrower shall have
delivered written notice of such Acquisition to thdministrative Agent and the Lenders, which nosball include the proposed closing dat
such Acquisition;

(b)  the Acquisition is not hostile;
(c)  the Person or business to be acquired shaii b line of business permitted pursuant to Sedi4;

(d)  upon consummation of the Acquisition, the BiSrower shall comply with the applicable provissoof Section 8.18vithin the
time periods specified therein;

(e) no later than five (5) Business Days prior to theppsed closing date of such Acquisition, the US&aer shall have delivere
to the Administrative Agent an Officer's ComplianCertificate for the most recent fiscal quarter pneceding such Acquisition for which
financial statements are available demonstratmfprim and substance reasonably satisfactory tétimeinistrative Agent, that the US
Borrower is in compliance on a pro forma basisofathe proposed date of the Acquisition and afteing effect thereto and any Indebtedness
incurred in connection therewith) with each covdramtained in Section 9.12

(H  no later than five (5) Business Days priothie proposed closing date of such AcquisitionigeBorrower, to the extent
requested by the Administrative Agent, (i) shalvdaelivered to the Administrative Agent promptjyom the finalization thereof copies of
substantially final definitive documentation in c@etion with such Permitted Acquisition, which dited in form and substance reasonably
satisfactory to the Administrative Agent, and §iiJall have delivered to, or made available for @xsion by, the Administrative Agent
substantially complete diligence information in nention with such Permitted Acquisition, which st in form and substance reasonably
satisfactory to the Administrative Agent;

() no Default or Event of Default shall have weed and be continuing both before and after giéffect to such Acquisition and
any Indebtedness incurred in connection therewith;

(h) the US Borrower shall have obtained the prior writtonsent of the Administrative Agent and the Regu_enders prior to tt
consummation of such Acquisition if (i) the prorfta Consolidated Leverage Ratio (as of the propdagslof the Acquisition and after giving
effect thereto and any Indebtedness incurred imection therewith) is greater than or equal to 3a00.00 and (ii) the aggregate purchase
consideration paid in connection with such Acqigsit together with all other Acquisitions (excludithe B27 Acquisition) consummated after
the Closing Date during any
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(i)  consecutive twelve (12) month period priosstech Acquisition, equals or exceeds 50% of Codatdid Net Worth;
()  after giving effect to the Acquisition, atdst $25,000,000 in availability shall exist under Revolving Credit Facility; and

(k)  the US Borrower shall have (i) deliveredhe tAdministrative Agent a certificate of a RespblesiOfficer certifying that all of
the requirements set forth above have been satisfigvill be satisfied on or prior to the consumimatof such purchase or other Acquisition
and (ii) provided such other documents and otherimation as may be reasonably requested by theidisimative Agent or the Required
Lenders (through the Administrative Agent) in coctien with such purchase or other Acquisition;

provided, however, if the consideration paid for such Acquisitiom zries of related Acquisitions) does not exce@ bf Consolidated N
Worth, then the US Borrower shall not be subjed¢htorequirements set forth in clauses (e), (Fofi(j).

“ Permitted Investmentsmeans:

(a) direct obligations of, or obligations thermipal of and interest on which are unconditiongliaranteed by, Canada or the
United States (or by any agency thereof to thengxdech obligations are backed by the full faitd aredit of Canada or the United States, as
applicable), in each case maturing within one yeman the date of acquisition thereof;

(b)  investments in commercial paper maturing Wi270 days from the date of acquisition thereaf having, at such date of
acquisition, the highest credit rating obtainaloterf S&P or from Moody’s;

(c) investments in certificates of deposit, batkacceptances and time deposits maturing witBihdays from the date of
acquisition thereof issued or guaranteed by orgglacith, and money market deposit accounts issueffered by, any domestic office of any
commercial bank organized under the laws of theéddnStates or any political subdivision thereofathiias a combined capital and surplus
and undivided profits of not less than $500,000;,000

(d) fully collateralized repurchase agreementh witerm of not more than 30 days for securiteescdbed in clause (apove and
entered into with a financial institution satisfgithe criteria described in clause &jove; and

(e)  money market funds that (i) comply with thigezia set forth in SEC Rule 2a-7 under the Inresit Company Act of 1940, (ii)
are rated AAA by S&P and Aaa by Moody’s and (iigve portfolio assets of at least $5,000,000,000.

“ Permitted Liens’ means the Liens permitted pursuant to Section 9.2

“ Person” means any natural person, corporation, limitedilltgbcompany, trust, joint venture, associatiomrgpany, partnershi
Governmental Authority or other entity.

“ Platform” has the meaning assigned thereto in Section 8.2

“ Prime Raté’ means, at any time, the rate of interest per anpuwinlicly announced from time to time by the Admirasive Agent a
its prime rate. Each change in the Prime Ratd bhatffective as of
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the opening of business on the day such changechnime rate occurs. The parties hereto ackrdyelehat the rate announced publicly by
the Administrative Agent as its prime rate is atheix or base rate and shall not necessarily bevitedt or best rate charged to its customers or
other banks.

“ Property” means any right or interest in or to property of &imd whatsoever, whether real, personal or mixed whether tangib
or intangible, including, without limitation, Eqyitnterests.

“ Public Lenders has the meaning assigned thereto in Section 8.2

“ Qualified Equity Interests means any Equity Interests that are not DisqigaliEquity Interests.

“ Recipient” means (a) the Administrative Agent, (b) any Lended (c) any Issuing Lender, as applicable.
“ Register” has the meaning assigned thereto in Section {@.10

“ Reimbursement Obligatioh means the obligation of the US Borrower to reimdguany Issuing Lender pursuant_to Sectionf&5
amounts drawn under Letters of Credit issued by $sguing Lender.

“ Related Parties means, with respect to any Person, such Pessafiiliates and the partners, directors, officaas)ployees, agen
trustees, administrators, managers, advisors grdgentatives of such Person and of such Persdfiliaids.

“ Required Lender§ means, at any time, Lenders having Total CreditdSupes representing more than 50% of the Total it
Exposures of all Lenders. The Total Credit Expesoir any Defaulting Lender shall be disregardedeétermining Required Lenders at
time.

“ Responsible Officef means, as to any Person, the chief executive offizesident, chief financial officer, controlléreasurer ¢
assistant treasurer of such Person or any othé@eof6éf such Person reasonably acceptable to thaidistrative Agent. Any docume
delivered hereunder or under any other Loan Docuitiext is signed by a Responsible Officer of a @ershall be conclusively presumec
have been authorized by all necessary corporatgvahip and/or other action on the part of suetséh and such Responsible Officer she
conclusively presumed to have acted on behalf df terson.

“ Restricted Payment " means (a) any payment or prepayment of any Subaietinindebtedness or (b) any dividend or ¢
distribution (whether in cash, securities or otheyperty) with respect to any Equity Interestshia tJS Borrower or any of its Subsidiaries
any payment (whether in cash, securities or othepegaty), including any sinking fund or similar degit, on account of the purche
redemption, retirement, acquisition, cancellatiorteymination of any Equity Interests in the US Bever or any of its Subsidiaries or
option, warrant or other right to acquire any skcjuity Interests in the US Borrower or any of itdSidiaries.

“ Revolving Credit Commitment means (a) as to any Revolving Credit Lender, tHeyation of such Revolving Credit Lender
make Revolving Credit Loans to, and to purchaséigpaations in L/C Obligations and Swingline Loafts the account of, the Borrowt
hereunder in an aggregate principal amount atiamy outstanding not to exceed the amount set fgpfiosite such Revolving Credit Lender’
name on the Register, as such amount may be mwdifi@ny time or from time to time pursuant to teems hereof (including, witha
limitation, Section 5.13 and (b) as to all Revolving Credit Lenders, tlggragate commitment of all Revolving Credit Lend&ysmak
Revolving Credit Loans, as such amount may be reatldt any time or from time to time pursuant te terms hereof

50788495
26




(including, without limitation,_Section 5.13 The aggregate Revolving Credit Commitment bfred Revolving Credit Lenders on the Closing
Date shall be $350,000,000. The initial Revolv@rgdit Commitment of each Revolving Credit Lendesét forth opposite the name of such

Lender on Schedule 1.1(b)

“ Revolving Credit Commitment Percentajeneans, with respect to any Revolving Credit Leratesiny time, the percentage of
total Revolving Credit Commitments of all the Rexing Credit Lenders represented by such Revolvingdi€ Lenders Revolving Cred
Commitment. If the Revolving Credit Commitmentsvlaerminated or expired, the Revolving Credit Cdtmmant Percentages shall
determined based upon the Revolving Credit Comnmmitmenost recently in effect, giving effect to argsignments. The Revolving Cre
Commitment Percentage of each Revolving Credit eeiglset forth opposite the name of such Lende&3aredule 1.1(b)

“ Revolving Credit Exposuré means, as to any Revolving Credit Lender at ang tifme aggregate principal amount at such timés
outstanding Revolving Credit Loans and such Rewgl\@redit Lender’s participation in L/C Obligatioasd Swingline Loans at such time.

“ Revolving Credit Facility” means the revolving credit facility establishedrquant to_Article li(including any increase in st
revolving credit facility established pursuant &cBon 5.13).

“ Revolving Credit Facility Increasehas the meaning assigned thereto in Section &) 3(.

“ Revolving Credit Lender$ means, collectively, all of the Lenders with a Reirgy Credit Commitment. With respect to (a) €
provision of this Agreement relating to the makirgthe repayment of any Canadian Revolving Creddri, (b) any rights of seiff, (c) any
rights of indemnification or expense reimbursensand (d) reserves, capital adequacy or other pamssieach reference to Revolving Credi
Lender” shall be deemed to include such Revolvingd Lenders Applicable Designee with respect to the portibsuech Revolving Crec
Lender's Commitment funded by such Applicable Desig

“ Revolving Credit Loarf means, collectively, all US Revolving Credit Laaand all Canadian Revolving Credit Loans.

“ Revolving Credit Maturity Daté’ means the earliest to occur of (a) January 2, 2(ipthe date of termination of the en
Revolving Credit Commitment by the US Borrower puanst to_Section 2.50r (c) the date of termination of the Revolvingedit Commitmer

pursuant to Section 10.2(a)

“ Revolving Credit Qutstandingsmeans the surof (a) with respect to Revolving Credit Loans awdrline Loans on any date, 1
aggregate outstanding principal amount thereof gfteng effect to any borrowings and prepaymemtsepayments of Revolving Credit Lo
and Swingline Loans, as the case may be, occuminguch date; plugh) with respect to any L/C Obligations on any ddtee aggrega
outstanding amount thereof on such date after gieffiect to any Extensions of Credit occurring eiclsdate and any other changes ir
aggregate amount of the L/C Obligations as of slath, including as a result of any reimbursemehtitstanding unpaid drawings under
Letters of Credit or any reductions in the maximamount available for drawing under Letters of Créaking effect on such date.

“ Revolving Extensions of Creditmeans (a) any Revolving Credit Loan then outstapdin) any Letter of Credit then outstandin
(c) any Swingline Loan then outstanding.
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“ Sanctioned Countr{y means a country subject to a sanctions programr@aieadian AML Laws or identified on the list maiimtec
by OFAC and available at http://www.treasury.gosénércecenter/sanctions/Programs/Pages/Programs.aspxas otherwise published fri
time to time.

“ Sanctioned Persghmeans (a) a Person named (i) on the list of “8flgcDesignated Nationals and Blocked Persansintained b
OFAC available at http://www.treasury.gov/resodcedter/sanctions/SDNist/Pages/default.aspxor as otherwise published from time to t
or (ii) on a list established under Canadian AMldawith which a Canadian Person cannot deal wittotherwise engage in busin
transactions, or (b) (i) an agency of the goverrinoém Sanctioned Country, (ii) an organization tcoltied by a Sanctioned Country, or (jii
person resident in a Sanctioned Country, to thergxdubject to a sanctions program administerethéyU.S. Department of the Treasury’
Office of Foreign Assets Control.

“ SEC” means the Securities and Exchange CommissicanpiGovernmental Authority succeeding to any opiiscipal functions.

“ Secured Cash Management Agreenienteans any Cash Management Agreement between orgaengrCredit Party and any Ci
Management Bank.

“ Secured Hedge Agreemehntmeans any Hedge Agreement between or among aegitGrarty and any Hedge Bank.

“ Secured Obligations means, collectively, (a) the Obligations and (b)ealsting or future payment and other obligatiangng by
any Credit Party under (i) any Secured Hedge Agesgrand (i) any Secured Cash Management Agreenpeovidedthat, the Secure
Obligations” of a Subsidiary Guarantor shall exeuwhy Excluded Swap Obligations with respect tdstgbsidiary Guarantor.

“ Secured Partiesmeans, collectively, the Canadian Secured Paatielthe US Secured Parties.

“ Security Document$ means the collective reference to the US Collatégakement, the Canadian Collateral Agreement, esatd
other agreement or writing pursuant to which angdiirParty pledges or grants a security intereaniyn Property or assets securing the Sei
Obligations or any such Person guarantees the p#yane/or performance of the Secured Obligations.

“ Solvent” and “ Solvency’ mean, with respect to any Person on any date efetation, that on such date (a) the fair valughe
property of such Person is greater than the totaluent of liabilities, including contingent liabikis, of such Person, (b) the present fair sa
value of the assets of such Person is not |lesstieaamount that will be required to pay the praddibbility of such Person on its debts as-
become absolute and matured, (c) such Person db@gend to, and does not believe that it wilcundebts or liabilities beyond such Person’
ability to pay such debts and liabilities as thegtume, (d) such Person is not engaged in busimegdransaction, and is not about to enga
business or a transaction, for which such Pessproperty would constitute an unreasonably snagdital, and (e) such Person is able to pz
debts and liabilities, contingent obligations arigdeo commitments as they mature in the ordinarysmof business. The amount of contin
liabilities at any time shall be computed as theam that, in the light of all the facts and ciratemces existing at such time, represent
amount that can reasonably be expected to becoraetaal or matured liability.

“ Subordinated Indebtedne$sneans the collective reference to any unsecureebbedness incurred by the US Borrower or any
Subsidiaries after the Closing Date (and any Guaeathereof) that (a) does not mature, requiresgshgduled payment of principal, require
mandatory payment, redemption or repurchase oripany payment, redemption or repurchase at thiewoif the holders

50788495
28




thereof prior to the date that is six months atterlatest of the maturity dates of all Term Loan€ommitments in effect at the time of
issuance of such Indebtedness (other than a custanendatory prepayment or mandatory offer to repase in connection with a change of
control or asset sale that requires the prior paynmefull of, and termination of all commitmentstivrespect to, the Obligations) as a condi
to such mandatory prepayment or mandatory offeeparchase), (b) is subordinated in right and tiineayment to the Obligations on terms
and conditions reasonably satisfactory to the Adstriative Agent, and (c) contains terms that artenmare restrictive than the corresponding
provisions in this Agreement (when taken as a whae do not require the maintenance or achieveofany financial performance stande
other than those that are not more restrictive thase contained in this Agreement.

“ Subsidiary” means as to any Person, any corporation, partperghited liability company or other entity of wdti more than fift
percent (50%) of the outstanding Equity Interessifg ordinary voting power to elect a majority toe board of directors (or equival
governing body) or other managers of such corpmmapartnership, limited liability company or ottetity is at the time owned by (directly
indirectly) or the management is otherwise congblby (directly or indirectly) such Person (irresipee of whether, at the time, EqL
Interests of any other class or classes of sughocation, partnership, limited liability company ather entity shall have or might have vo
power by reason of the happening of any contingentless otherwise qualified, references to “Sdibsy” or “Subsidiaries”herein sha
refer to those of the US Borrower. Notwithstandihg foregoing, solely for purposes_of Articles ¥hd X, Immaterial Subsidiaries shall |
be considered “Subsidiaries” and the provisiondaord in such Articles shall not apply to any Intenel Subsidiary.

“ Subsidiary Guarantorsmeans, collectively, the US Subsidiary Guarantord the Canadian Subsidiary Guarantors.

“ Swap Obligationi’ means, with respect to any Subsidiary Guarantgr,oltigation to pay or perform under any agreemeoitrac
or transaction that constitutes a “swap” within theaning of section 1a(47) of the Commodity ExcleaAgt.

“ Sweep Arrangemerithas the meaning assigned thereto in SectionP.2(a

“ Swingline Commitment means the lesser of (a) $40,000,000 and (b) theRing Credit Commitment.

“ Swingline Facility” means the swingline facility established pursuarection 2.2

“ Swingline Lenders means (a) with respect to US Swingline Loans, Wedigyo in its capacity as US swingline lender hedeu o
any successor thereto and/or (b) with respect twa@ian Swingline Loans, Royal Bank of Canada ircdtsacity as Canadian swingline ler
hereunder or any successor thereto, as the caetgires.

“ Swingline Loan” mean, a US Swingline Loan or a Canadian Swindlioan, as the context requires, and “ Swinglinedsfameans
collectively, all US Swingline Loans and all CaretiSwingline Loans.

“ Synthetic Leas€ means any synthetic lease, tax retention opeagdiase, off-balance sheet loan or similar laffance she

financing product where such transaction is comsi®orrowed money indebtedness for tax purposess lmlassified as an Operating Leas
accordance with GAAP.
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“ Taxes” means all present or future taxes, levies, impadtsies, deductions, withholdings (including backwthholding)
assessments, fees or other charges imposed byamyrrinental Authority, including any interest, Snadditions to tax or penalties applici
thereto.

“ Term Loan Commitmernit means (a) as to any Term Loan Lender, the obligatfesuch Term Loan Lender to make a portion o
Initial Term Loan and/or Incremental Term Loansapplicable, to the account of the US Borrower teder on the Closing Date (in the ¢
of the Initial Term Loan) or the applicable borrogidate (in the case of any Incremental Term Lda@n aggregate principal amount nc
exceed the amount set forth opposite such Lendarise on Schedule 1.1(bgs such amount may be increased, reduced omasigemodifiet
at any time or from time to time pursuant to thente hereof and (b) as to all Term Loan Lendersatigregate commitment of all Term L«
Lenders to make such Term Loans. The aggregata Tean Commitment with respect to the Initial Telwan of all Term Loan Lenders
the Closing Date shall be $250,000,000. The TeoanLCommitment of each Term Loan Lender as of {bsi@y Date is set forth opposite
name of such Term Loan Lender_on Schedule 1.1(b)

“ Term Loan Facility” means the term loan facility established pursuarrticle IV (including any new term loan facility establisl
pursuant to Section 5.93

“ Term Loan Lendel means any Lender with a Term Loan Commitment @nditstanding Term Loans.

“ Term Loan Maturity Daté means the first to occur of (a) January 2, 2019bpthe date of acceleration of the Term Loanspamn

to Section 10.2(a)

“Term Loan Note' means a promissory note made by the US Borrowkavior of a Term Loan Lender evidencing the portdrihe
Term Loans made by such Term Loan Lender, subathnin the form attached aBxhibit A-5 , and any substitutes therefor, and
replacements, restatements, renewals or extertsgoadf, in whole or in part.

“ Term Loan Percentagemeans, with respect to any Term Loan Lender attiamg, the percentage of the total outstanding [pad
balance of the Term Loans or Incremental Term Lpassapplicable, represented by the outstandingripal balance of such Term Lc
Lenders Term Loans or Incremental Term Loans, respegtiv€he Term Loan Percentage of each Term Loan éreas of the Closing Date
set forth opposite the name of such Lender on Sdbed1(b).

“ Term Loans” means the Initial Term Loans and, if applicalifee Incremental Term Loans and “ Term Ldameans any of su
Term Loans.

“ Termination Event’ means the occurrence of any of the following whicldividually or in the aggregate, has resulteccoulc
reasonably be expected to result in liability of t4S Borrower in an aggregate amount in excess @naount equal to five percent (5%
Consolidated Net Worth: (a) a “Reportable Eveatascribed in Section 4043 of ERISA for which thietyh(30) day notice requirement has
been waived by the PBGC, or (b) the withdrawalmof €redit Party or any ERISA Affiliate from a PemsiPlan during a plan year in whic
was a “substantial employeds defined in Section 4001(a)(2) of ERISA or a aBgm of operations that is treated as such a wathdl unde
Section 4062(e) of ERISA, or (c) the terminatioradPension Plan, the filing of a notice of intemtérminate a Pension Plan or the treatme
a Pension Plan amendment as a termination, undgio8el041 of ERISA, if the plan assets are noficieht to pay all plan liabilities,
(d) the institution of proceedings to terminate tfleg appointment of a trustee with respect to, Ragsion Plan by the PBGC, or (e) any ¢
event or condition which would constitute groundsler Section 4042(a) of ERISA for the
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termination of, or the appointment of a trusteadminister, any Pension Plan, or (f) the impositba Lien pursuant to Section 430(k) of the
Code or Section 303 of ERISA, or (g) the determamathat any Pension Plan or Multiemployer Placassidered an at-risk plan or plan in
endangered or critical status with the meaningeatins 430, 431 or 432 of the Code or Sections 308 or 305 of ERISA or (h) the partial
complete withdrawal of any Credit Party or any ERISfiliate from a Multiemployer Plan if withdrawdlability is asserted by such plan, or
(i) any event or condition which results in thengamization or insolvency of a Multiemployer Plamder Sections 4241 or 4245 of ERISA,

() any event or condition which results in them@ration of a Multiemployer Plan under Section 484if ERISA or the institution by PBGC
proceedings to terminate a Multiemployer Plan urgkstion 4042 of ERISA, or (k) the imposition ofydiability to the PBGC under Title 1V
of ERISA, other than for PBGC premiums due butdadinquent under Section 4007 of ERISA, upon amngd@Party or any ERISA Affiliate,
or (I) the termination of a Canadian Pension Ptlam issuance of a notice of intent to fully or ply terminate a Canadian Pension Plan or the
treatment of a Canadian Pension Plan amendmerteasimation, under Applicable Law, if the plan etssare not sufficient to pay all plan
liabilities, or (m) the institution of proceedintsterminate, or the appointment of a trustee pla@ement administrator with respect to, any
Canadian Pension Plan by any applicable Governin&athority under Applicable Law, or (n) any oth&rent or condition which would
constitute grounds under Canadian Pension Lawthéofull or partial termination of, or the appoirgnt of a trustee or replacement
administrator to administer, any Canadian Pensian,Pr (0) the partial or complete withdrawal ofy&Credit Party from a Canadian
Multiemployer Plan if withdrawal liability is asded by such plan, or (p) any event or conditionahiriesults in the reorganization or
insolvency of a Canadian Multiemployer Plan, orggy event or condition which results in the terion of a Canadian Multiemployer Plan
or the institution by any Governmental Authorityprbceedings to terminate a Canadian Multiempl®&lan.

“ Total Credit Exposuré means, as to any Lender at any time, the unusedr@amnts, Revolving Credit Exposure and outstar
Term Loans of such Lender at such time.

“ Transactions means, collectively, (a) the refinancing of Indelntess outstanding under the Existing Credit Agregngb) the initia
Extensions of Credit, (c) the financing of the BR¥quisition and (d) the payment of the costs inediin connection with the foregoing.

“ UCC " means the Uniform Commercial Code as in effe¢him State of New York.
“ United State$ means the United States of America.
“ US Borrower” means DXP Enterprises, Inc., a Texas corporation.

“ US Borrower Guaranty Agreemefitmeans that certain Amended and Restated US Borr@ueranty Agreement of even ¢
herewith executed by the US Borrower in favor & fdministrative Agent, for the ratable benefitloé Canadian Secured Parties.

“ US Cash Management Barikmeans any Person that, (a) at the time it entéssairtCash Management Agreement with a US C
Party, is a Lender, an Affiliate of a Lender, thdministrative Agent or an Affiliate of the Administive Agent, or (b) at the time it (or
Affiliate) becomes a Lender (including on the ChggDate), is a party to a Cash Management Agreemigmta US Credit Party, in each cas
its capacity as a party to such Cash Managemeraehgent.

“ US Collateral Agreemeritmeans that certain Amended and Restated US Callatgreement of even date herewith executed b
US Credit Parties in favor of the Administrativeekd, for the ratable benefit of the US Securedi®agnd the Canadian Secured Parties.

50788495
31




“ US Credit Partie$ means, collectively, the US Borrower and the U&diary Guarantors.

“ US Hedge BankR means any Person that, (a) at the time it entéosarHedge Agreement with a US Credit Party peeditinde
Article IX , is a Lender, an Affiliate of a Lender, the Adnsinative Agent or an Affiliate of the AdministrativAgent or (b) at the time it (or
Affiliate) becomes a Lender (including on the CigsDate), is a party to a Hedge Agreement with a8Jd&lit Party, in each case in its cape
as a party to such Hedge Agreement.

“ US Obligations” means, in each case, whether now in existencereafter arising: (a) the principal of and interest (including
interest accruing after the filing of any bankrypts similar petition) the Loans (other than then&aian Revolving Credit Loans), (b) the |
Obligations and (c) all other fees and commissidimcluding attorneys’ fees), charges, indebtedness, loans, liabilitiesantia
accommodations, obligations, covenants and dutiésgoby the Credit Parties to the Lenders, theitgslenders or the Administrative Age
in each case under any Loan Document, with redpeaty Loan (other than any Canadian Revolving €leshn) or any Letter of Credit
every kind, nature and description, direct or iadir absolute or contingent, due or to become dastractual or tortious, liquidated
unliquidated, and whether or not evidenced by aste mnd including interest and fees that accruer #ifie commencement by or against
Credit Party or any Affiliate thereof of any prodé®g under any Debtor Relief Laws, naming such étewss the debtor in such proceed
regardless of whether such interest and fees e claims in such proceeding.

“U.S. Persori means any Person that is a “United States perasmlefined in Section 7701(a)(30) of the Code.

“ US Revolving Credit Loan$ means any revolving loan denominated in Dollaadmto the US Borrower pursuant to Section,2.]
and all such revolving loans collectively as thateat requires.

“ US Revolving Credit Noté means a promissory note made by the US Borrowivior of a Revolving Credit Lender evidencing
Revolving Credit Loans made by such Revolving Grednder, substantially in the form attachedeakibit A-1, and any substitutes there
and any replacements, restatements, renewalsemsah thereof, in whole or in part.

“ US Secured Obligations means, collectively, (a) the US Obligations and glbb)existing or future payment and other obligat
owing by any US Credit Party under (i) any Securstige Agreement with a US Hedge Bank and (ii) apguBd Cash Managem
Agreement with a US Cash Management Bank.

“ US Secured Partigsmeans, collectively, the Administrative Agent, thenders, the Issuing Lenders, the US Hedge BahksUt
Cash Management Banks, each co-agent or sub-agpointed by the Administrative Agent from time tmé pursuant to Section 12,.%n)
other holder from time to time of any US Securedigltions and, in each case, their respective sisare and permitted assigns.

“ US Subsidiary’ means any Subsidiary of the US Borrower that ieoized under the laws of the United States, ante Sit@reof c
the District of Columbia.

“ US Subsidiary Guarantofsmeans, collectively, all US Subsidiaries in egiste on the Closing Date and described on Schédule
(c) or which become parties to the US Subsidiary GugrAgreement pursuant to Section 8.13
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“ US Subsidiary Guaranty Agreemehimeans that certain Amended and Restated US Sufysi@izaranty Agreement of even ¢
herewith executed by the US Subsidiary Guarantofavor of the Administrative Agent, for the ratalidenefit of the US Secured Parties
the Canadian Secured Parties.

“ US Swingline Loarf means any swingline loan denominated in Dollarsertadthe applicable Swingline Lender to the US Bagi
pursuant to Section 2,2and all such swingline loans collectively as ¢batext requires.

“ US Swingline Noté’ means a promissory note made by the US Borrowtvior of the applicable Swingline Lender evidencihe
Swingline Loans made by the applicable Swinglineder, substantially in the form attachedeagibit A-3 , and any substitutes therefor,
any replacements, restatements, renewals or eatetigreof, in whole or in part.

“U.S. Tax Compliance Certificatehas the meaning assigned thereto in Section §11(

“ Wells Fargo” means Wells Fargo Bank, National Associationatiamal banking association.

“ Withholding Agent” means the US Borrowerand the Administrative Agent.

SECTION 1.2 _Other Definitions and ProvisiangVith reference to this Agreement and each dtban Document, unless
otherwise specified herein or in such other Loacuboent: (a) the definitions of terms herein shpplg equally to the singular and plural
forms of the terms defined, (b) whenever the cantey require, any pronoun shall include the caoesling masculine, feminine and neuter
forms, (c) the words “include”, “includes” and “ilicling” shall be deemed to be followed by the pharasithout limitation”, (d) the word
“will” shall be construed to have the same mearsing effect as the word “shall”, (e) any refereneesin to any Person shall be construed to
include such Person’s successors and assignke(fyards “herein”, “hereof” and “hereunder”, andrd® of similar import, shall be construed
to refer to this Agreement in its entirety and twany particular provision hereof, (g) all refecea herein to Articles, Sections, Exhibits and
Schedules shall be construed to refer to Artictes Sections of, and Exhibits and Schedules to Agrgement, (h) the words “asset” and
“property” shall be construed to have the same ngasnd effect and to refer to any and all tangésid intangible assets and properties,
including cash, securities, accounts and contigbts, (i) the term “documents” includes any andratruments, documents, agreements,
certificates, notices, reports, financial stateraemtd other writings, however evidenced, whethg@hiysical or electronic form and (j) in the
computation of periods of time from a specifiedediat a later specified date, the word “from” mednem and including;” the words “to” and
“until” each mean “to but excluding;” and the wdtdrough” means “to and including”.

SECTION 1.3 _Accounting TermsAll accounting terms not specifically or comgligtdefined herein shall be construed in
conformity with, and all financial data (includifigancial ratios and other financial calculationsjjuired to be submitted pursuant to this
Agreement shall be prepared in conformity with GAAPBplied on a consistent basis, as in effect fiiam to time and in a manner consistent
with that used in preparing the audited financiatesments required by Section 8.1(akcepias otherwise specifically prescribed herein
(including, without limitation, as prescribed bycBen 12.9). Notwithstanding the foregoing, for purposesiefermining compliance with any
covenant (including the computation of any finahc@enant) contained herein, Indebtedness of tBd8drrower and its Subsidiaries shall be
deemed to be carried at 100% of the outstandingipél amount thereof, and the effects of FASB ARG and FASB ASC 470-20 on
financial liabilities shall be disregarded.

SECTION 1.4 _UCC Terms Terms defined in the UCC in effect on the Clgdiate and not otherwise defined herein shall,amle
the context otherwise indicates, have the mearpnggded by
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SECTION 1.5  those definitions. Subject to theefming, the term “UCC” refers, as of any date etiedmination, to the UCC then
in effect.

SECTION 1.6 _Rounding Any financial ratios required to be maintainegtquant to this Agreement shall be calculated kidutig
the appropriate component by the other componantyiag the result to one place more than the nurabplaces by which such ratio or
percentage is expressed herein and rounding tb# vgsor down to the nearest number (with a rongdip if there is no nearest number).

SECTION 1.7 _References to Agreement and Lawkless otherwise expressly provided hereinafg)definition or reference to
formation documents, governing documents, agreesr(@rdluding the Loan Documents) and other conti@aocuments or instruments shall
be deemed to include all subsequent amendmentate@ents, amendments and restatements, extensigodements and other modifications
thereto, but only to the extent that such amendsyeastatements, extensions, supplements androtidifications are not prohibited by any
Loan Document; and (b) any definition or referetecany Applicable Law, including, without limitatipthe Code, ERISA, the Exchange Act,
the PATRIOT Act, the Securities Act of 1933, the @ Ghe Investment Company Act of 1940, the Intées@ommerce Act, the Trading with
the Enemy Act of the United States or any of tireiffn assets control regulations of the UnitedeStatreasury Department, shall include all
statutory and regulatory provisions consolidatemending, replacing, supplementing or interpresiach Applicable Law.

SECTION 1.8 _Times of Day Unless otherwise specified, all references hetetimes of day shall be references to Centnaé ti
(daylight or standard, as applicable).

SECTION 1.9 Letter of Credit Amounts

(&)  Unless otherwise specified, all referencesihdo the amount of a Letter of Credit at anydishall be deemed to mean the
maximum face amount of such Letter of Credit affiging effect to all increases thereof contempldigaguch Letter of Credit or the Letter of
Credit Application therefor (at the time specifib@refor in such applicable Letter of Credit orteeof Credit Application and as such amount
may be reduced by (i) any permanent reduction ot &ietter of Credit or (ii) any amount which is arg reimbursed and no longer available
under such Letter of Credit).

(b) For purposes of Articles Jllll and_V, the applicable outstanding amount of all Lett#r€redit denominated in Canadian
Dollars and L/C Obligations in respect of Lettef<oedit denominated in Canadian Dollars shall berded to refer to the Dollar Amount
thereof.

SECTION 1.10 _GuaranteesUnless otherwise specified, the amount of angr&utee shall be the lesser of the principal amotint
the obligations guaranteed and still outstandirdytae maximum amount for which the guaranteeingétemay be liable pursuant to the term:
of the instrument embodying such Guarantee.

SECTION 1.11 Alternative Currency Matters

(&) _Covenant Compliance Generallyror purposes of determining compliance undeti®@ex9.1, 9.2, 9.3, 9.5and 9.6, any
amount in a currency other than Dollars will besened to Dollars in a manner consistent with tised in calculating Consolidated Net
Income in the most recent annual financial statémehthe US Borrower and its Subsidiaries delidgrarsuant to Section 8.1
(a). Notwithstanding the foregoing, for purposes efiedmining compliance with Sections 99.2and_9.3, with respect to any amount of
Indebtedness or Investment in a currency other Batars, no breach of any basket contained in sections shall be deemed to have
occurred solely as a result of changes in
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(b) rates of exchange occurring after the timehdudebtedness or Investment is incurred; provitlatifor the avoidance of doubt,
the foregoing provisions of this Section 1skall otherwise apply to such Sections, includiritwespect to determining whether any
Indebtedness or Investment may be incurred atiargyunder such Sections.

(c) Amount of Obligations Unless otherwise specified, for purposes of Agjgeement, any determination of the amount of any
outstanding Canadian Revolving Credit Loans, Cama8iwingline Loans or Canadian Obligations shab&sed upon the Dollar Amount of
such Canadian Revolving Credit Loans, Canadian @imi@ Loans or Canadian Obligations. For purpagehis Section 1.10"“Dollar
Amount” means the amount of Dollars which is eqléuaato the amount so expressed in the applicabieiocy, including, without limitation,
Canadian Dollars, at the applicable spot exchaatgereasonably determined by the Administrativerige be available to it at the relevant
time.

ARTICLE Il
REVOLVING CREDIT FACILITY

SECTION 2.1 _Revolving Credit LoansSubject to the terms and conditions of this Agrent and the other Loan Documents, anc
in reliance upon the representations and warraséeforth in this Agreement and the other Loanuoents, each Revolving Credit Lender
severally agrees to make (a) US Revolving Creditrisoto the US Borrower and (b) Canadian Revolvirggd€ Loans to the Canadian
Borrower, in each case, from time to time from @esing Date through, but not including, the RevmgvCredit Maturity Date as requested by
the US Borrower or the Canadian Borrower, as apple in accordance with the terms of Section; @vided, that (i) the Revolving Credit
Outstandings shall not exceed the Revolving Cit@dinmitment and (ii) the Revolving Credit Exposuf@oy Revolving Credit Lender shall
not at any time exceed such Revolving Credit LersdRevolving Credit Commitment and (iii) the aggregarincipal amount of all outstandi
Canadian Revolving Credit Loans and Canadian Swiadloans shall not exceed the Canadian Revolvirgli€Sublimit. Each Revolving
Credit Loan by a Revolving Credit Lender shall baiprincipal amount equal to such Revolving Creditder’'s Revolving Credit
Commitment Percentage of the aggregate principalatof Revolving Credit Loans requested on suafasion. Subject to the terms and
conditions hereof, the Borrowers may borrow, repag reborrow Revolving Credit Loans hereunder whé&lRevolving Credit Maturity Date.

SECTION 2.2 Swingline Loans

(&) _Availability. Subject to the terms and conditions of this &gnent and the other Loan Documents, and in reliapoa the
representations and warranties set forth in thisségent and the other Loan Documents, the appéicalingline Lender agrees to make (a)
US Swingline Loans to the US Borrower and (b) Céara®&wingline Loans to the Canadian Borrower, ichegase, from time to time from the
Closing Date through, but not including, the RevgvCredit Maturity Date; providegthat (i) after giving effect to any amount recieels the
Revolving Credit Outstandings shall not exceedRbeolving Credit Commitment, (ii) the aggregatenpipal amount of all outstanding
Swingline Loans (after giving effect to any amotefjuested), shall not exceed the Swingline Comnmitraed (iii) the aggregate principal
amount of all outstanding Canadian Swingline Lo@fter giving effect to any amount requested) shatlexceed the Canadian Swingline
Sublimit. Notwithstanding any provision hereintbh@ contrary, each Swingline Lender and any Borraway agree that the Swingline Facility
may be used to automatically draw and repay Swirdlioans (subject to the limitations set forth @rpursuant to cash management
arrangements between such Borrower and such Swingénder (the “ Sweep Arrangemént Principal and interest on Swingline Loans
deemed requested pursuant to the
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(b)  Sweep Arrangement shall be paid pursuartigddrms and conditions agreed to between thecayidi Borrower and the
applicable Swingline Lender (without any deductisetoff or counterclaim whatsoever). The borrowang disbursement provisions set forth
in Section 2.3nd any other provision hereof with respect tatittméng or amount of payments on the Swingline Logtker than Section 2.4
(a)) shall not be applicable to Swingline Loans maadk prepaid pursuant to the Sweep Arrangement. ddrdeoner paid pursuant to the
provisions hereof or the provisions of the SweemAgement, the principal amount of the Swinglinah®shall be paid in full, together with
accrued interest thereon, on the Revolving Credituvity Date.

(c) Refunding

(i)  Swingline Loans shall be refunded by the Rewvg Credit Lenders on demand by the applicabléngline
Lender. Such refundings shall be made by the RengICredit Lenders in accordance with their re§ipedrevolving Credit
Commitment Percentages, in the applicable currehtlye underlying Swingline Loan, and shall theterabe reflected as Revolving
Credit Loans of the Revolving Credit Lenders onltheks and records of the Administrative AgentchiERevolving Credit Lender
shall fund its respective Revolving Credit CommitthBercentage of Revolving Credit Loans as requiveepay Swingline Loans
outstanding to any Swingline Lender upon demandumh Swingline Lender but in no event later th&®J1.m. on the next
succeeding Business Day after such demand is ndddrevolving Credit Lender’s obligation to fund iespective Revolving Credit
Commitment Percentage of a Swingline Loan shaliffected by any other Revolving Credit Lender’'$uiiad to fund its Revolving
Credit Commitment Percentage of a Swingline Loam,shall any Revolving Credit Lender’'s Revolvinge@it Commitment
Percentage be increased as a result of any sugtefaf any other Revolving Credit Lender to futglRevolving Credit Commitment
Percentage of a Swingline Loan.

(i)  The applicable Borrower shall pay to the @wingline Lender on demand the amount of such Gnia
Loans made to such Borrower to the extent amowctsived from the Revolving Credit Lenders are nfficent to repay in full the
outstanding Swingline Loans requested or requindattrefunded. If not demanded by such Swinglieeder, each Canadian
Swingline Loan shall be repaid by the Canadian @eer on the date that is five (5) Business Daysraftich Canadian Swingline
Loan is made. In addition, each Borrower herelih@nizes the Administrative Agent to charge anyoact maintained by such
Borrower with such Swingline Lender (up to the amtoavailable therein) in order to immediately pagls Swingline Lender the
amount of such Swingline Loans made to such Borrdavéhe extent amounts received from the Revol@nedit Lenders are not
sufficient to repay in full the outstanding SwingdiLoans requested or required to be refundednyifportion of any such amount p
to any Swingline Lender shall be recovered by obehalf of any Borrower from such Swingline Lendebankruptcy or otherwise,
the loss of the amount so recovered shall be matdtared among all the Revolving Credit Lenderadoordance with their respective
Revolving Credit Commitment Percentages (unlesstheunts so recovered by or on behalf of such Bargertains to a Swingline
Loan extended after the occurrence and duringah&rwance of an Event of Default of which the Adisirative Agent has received
notice in the manner required pursuant to SectibB8dnd which such Event of Default has not been wabyethe Required Lenders
or the Lenders, as applicable).

(i)  Each Revolving Credit Lender acknowledgesi agrees that its obligation to refund Swinglireahs in
accordance with the terms of this Section is altsand unconditional and shall not be affectedriyy@rcumstance whatsoever,
including, without limitation, non-satisfaction tife conditions set forth in Article VI Further, each Revolving
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(iv)  Credit Lender agrees and acknowledges fhaiar to the refunding of any outstanding SwingliLoans
pursuant to this Section, one of the events desdrifp Section 10.1(hr (i) shall have occurred, each Revolving Credit Lendér @n
the date the applicable Revolving Credit Loan wdwste been made, purchase an undivided particgpattarest in the Swingline
Loan to be refunded in an amount equal to its RénglCredit Commitment Percentage of the aggregateunt of such Swingline
Loan. Each Revolving Credit Lender will immedigtélansfer to the applicable Swingline Lender,nmiediately available funds, the
amount of its participation and upon receipt thésemh Swingline Lender will deliver to such Revialy Credit Lender a certificate
evidencing such participation dated the date ofiptof such funds and for such amount. Wheneateany time after any Swingline
Lender has received from any Revolving Credit Lersileh Revolving Credit Lender’s participating irg&t in such Swingline Loan,
such Swingline Lender receives any payment on addbereof, such Swingline Lender will distributesuch Revolving Credit
Lender its participating interest in such amouppfapriately adjusted, in the case of interest pays) to reflect the period of time
during which such Revolving Credit Lender’s pagating interest was outstanding and funded).

(d) Defaulting Lenders Notwithstanding anything to the contrary congalrin this Agreement, this Section 2f2all be subject to
the terms and conditions of Section 5atl_Section 5.15

SECTION 2.3 Procedure for Advances of Revolvimgdt Loans and Swingline Loans

(a8 _Requests for BorrowingThe applicable Borrower shall give the Admirastre Agent irrevocable prior written notice
substantially in the form dExhibit B (a “ Notice of Borrowing’) not later than 11:00 a.m. (i) on the same Busibegsas each Base Rate L«
and each US Swingline Loan, (ii) at least one (43iBess Day before each Canadian Base Rate LoagaghdCanadian Swingline Loan and
(iii) at least three (3) Business Days before dd8OR Rate Loan and each CDOR Rate Loan, of isntibn to borrow, specifying (A) the
date of such borrowing, which shall be a Busineag, [[B) the amount of such borrowing, which shall {) with respect to Base Rate Loans
and Canadian Revolving Credit Loans (other thana@em Swingline Loans) in an aggregate principabam of $1,000,000 or a whole
multiple of $100,000 in excess thereof, (y) witepect to LIBOR Rate Loans, in an aggregate primeipsunt of $3,000,000 or a whole
multiple of $500,000 in excess thereof and (z) wétbpect to Swingline Loans in an aggregate prai@mount of $25,000 or a whole multiple
of $25,000 in excess thereof, (C) whether such lisam be a US Revolving Credit Loan, Canadian Reéng Credit Loan, US Swingline Loz
or Canadian Swingline Loan, (D) in the case of aRéSolving Credit Loan, whether the Loans are t& BBOR Rate Loans or Base Rate
Loans, (E) in the case of a Canadian Revolving i€taxhn, whether the Loans are to be CDOR Rate s@arCanadian Base Rate Loans, and
(F) in the case of a LIBOR Rate Loan, the duratibthe Interest Period applicable thereto. A Net€ Borrowing received after 11:00 a.m.
shall be deemed received on the next Business Dag.Administrative Agent shall promptly notify tRevolving Credit Lenders of each
Notice of Borrowing.

(b) Disbursement of Revolving Credit and Swingllmmans Not later than (i) 1:00 p.m. on the proposedtwmng date, each
Revolving Credit Lender will make available to théministrative Agent, for the account of the US Raver, at the office of the
Administrative Agent in funds immediately availalddethe Administrative Agent (in Dollars), such Réxing Credit Lendes Revolving Cred
Commitment Percentage of the US Revolving Credénsoto be made on such borrowing date, (ii) 11:60 an the proposed borrowing date,
each Revolving Credit Lender will make availabléite Administrative Agent, for the account of then@dian Borrower, at the office of the
Administrative Agent in funds immediately availalbbethe Administrative Agent (in Canadian Dollas)ch Revolving Credit Lender’s
Revolving Credit Commitment Percentage of the CeamaRevolving Credit Loans to be made on such ldrrg date and (iii) 1:00 p.m. on t
proposed borrowing date, the applicable Swinglinader will make available to the Administrative Agefor the account of the
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(c) applicable Borrower, at the office of the Aidistrative Agent in funds immediately availableth@ Administrative Agent (in
the applicable currency), the Swingline Loans terta@le on such borrowing date. Each Borrower heireyocably authorizes the
Administrative Agent to disburse the proceeds ahdaorrowing requested pursuant to this Sectiammediately available funds by crediting
or wiring such proceeds to the deposit accountiofi Borrower identified in the most recent notiabstantially in the form attached as
Exhibit C (a “ Notice of Account Designatidh delivered by such Borrower to the Administrativeefsjor as may be otherwise agreed upc
such Borrower and the Administrative Agent fromdiito time. Subject to Section $hé@reof, the Administrative Agent shall not be oatif t«
disburse the portion of the proceeds of any RewuglGredit Loan requested pursuant to this Sectidhd extent that any Revolving Credit
Lender has not made available to the Administratigent its Revolving Credit Commitment Percentafyjsuzh Loan. Revolving Credit Loa
to be made for the purpose of refunding Swinglioars shall be made by the Revolving Credit Lendsngrovided in Section 2.2(b)

SECTION 2.4 Repayment and Prepayment of Revol@raglit and Swingline Loans

() _Repayment on Termination Dat&ach Borrower hereby agrees to repay the outstgmprincipal amount of (i) all Revolving
Credit Loans made to such Borrower in full on they8lving Credit Maturity Date, and (ii) all Swingk Loans made to such Borrower in
accordance with Section 2.2(fljut, in any event, no later than the Revolvingditr®aturity Date), together, in each case, witheaktrued but
unpaid interest thereon.

(b) Mandatory Prepayments

0] If at any time the Revolving Credit Outstang$ exceed the Revolving Credit Commitment, theBd8ower
agrees to repay within one (1) Business Day foligareceipt of notice from the Administrative Ageloy, payment to the
Administrative Agent for the account of the RevalyiCredit Lenders, Revolving Extensions of Credian amount equal to such
excess with each such repayment applied ficthe principal amount of outstanding US SwinglLoans, secondo the principal
amount of outstanding Canadian Swingline Loansd tioi the principal amount of outstanding US Revol@rgdit Loans, fourthto
the principal amount of outstanding Canadian ReuglCredit Loans and fifthwith respect to any Letters of Credit then outdtag,

a payment of Cash Collateral into a Cash Colla&ecabunt opened by the Administrative Agent, far bienefit of the Revolving
Credit Lenders, in an amount equal to such exaah(Cash Collateral to be applied, upon the oeaas and during the continuance
of an Event of Default, in accordance with Sectifr2(b)); providedthat if the US Borrower is required to make a paytod Cash
Collateral pursuant to the terms of this Sectigi?.as a result of any such excess, such amount (texteat not applied in
accordance with Section 10.2(b3hall be returned to the US Borrower within thBeesiness Days after such excess ceases to exist.

(i)  If at any time the Canadian Revolving Creditans and the Canadian Swingline Loans outstaratisgch
time exceed the Canadian Revolving Credit Sublith# Canadian Borrower agrees to repay within @&(siness Day following
receipt of notice from the Administrative Agent, pgtyment to the Administrative Agent for the acdoofrthe Revolving Credit
Lenders, Revolving Extensions of Credit in an ant@gual to such excess with each such repaymefiedgipst, to the principal
amount of outstanding Canadian Swingline Loanssaudndo the principal amount of outstanding CanadiandRéng Credit Loans

(i) If at any time the Canadian Swingline Loam#standing at such time exceed the Canadian $néng
Sublimit, the Canadian Borrower agrees to repajiwione (1) Business
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(iv) Day following receipt of notice from the Adnistrative Agent, by payment to the Administrati&gent for
the account of the Revolving Credit Lenders, Extamsof Credit in an amount equal to such excedis @ach such repayment applied
to the principal amount of outstanding Canadianngline Loans.

(c) Optional PrepaymentsThe Borrowers may at any time and from timdrwetprepay Revolving Credit Loans and Swingline
Loans, in whole or in part, with irrevocable prieritten notice to the Administrative Agent substalfy in the form attached d&xhibit D (a “
Notice of Prepaymer”) given not later than 11:00 a.m. (i) on the séBusiness Day as each Base Rate Loan and each U§lBwiLoan, (ii)
at least one (1) Business Day before each Can&digalving Credit Loan and (iii) at least three B)siness Days before each LIBOR Rate
Loan, specifying the date and amount of prepayrardtwhether the prepayment is of LIBOR Rate LoBasge Rate Loans, Canadian Base
Rate Loans, CDOR Rate Loans, US Swingline Loanea@ian Swingline Loans or a combination thereod, #of a combination thereof, the
amount allocable to each. Upon receipt of sucicepthe Administrative Agent shall promptly notéach Revolving Credit Lender. If any
such notice is given, the amount specified in sumtice shall be due and payable on the date sitifosuch notice. Partial prepayments shall
be in an aggregate amount of $1,000,000 or a whaléple of $100,000 in excess thereof with resgedase Rate Loans and Canadian
Revolving Credit Loans (other than Canadian Swirglioans), $3,000,000 or a whole multiple of $500,0h excess thereof with respect to
LIBOR Rate Loans and $25,000 or a whole multipl&2%,000 in excess thereof with respect to Swimglioans. A Notice of Prepayment
received after 11:00 a.m. shall be deemed recaimdtie next Business Day. Each such repaymerntishakccompanied by any amount
required to be paid pursuant_to Sectiontefeof. Notwithstanding the foregoing, any Noti¢a Prepayment delivered in connection with an
refinancing of all of the Credit Facility with theroceeds of such refinancing or of any incurrerfdadebtedness, may be, if expressly so state
to be, contingent upon the consummation of sudhae€ing or incurrence and may be revoked by thedeers in the event such refinancing
is not consummated or is otherwise delayed ( pemitidat the failure of such contingency or such dslegll not relieve any Borrower from its
obligations in respect thereof under Section)5.9

(d) Prepayment of Excess Proceedn the event proceeds remain after the prepatgradiTerm Loan Facility pursuant to Section
4.4(b), the amount of such excess proceeds shall beamstee date of the required prepayment under Sedti(b)to prepay the outstanding
principal amount of the Revolving Credit Loans,heitit a corresponding reduction of the RevolvingdZr€ommitment, with remaining
proceeds, if any, refunded to the Borrower.

(e) _Limitation on Prepayment of LIBOR Rate Loanso Borrower may prepay any LIBOR Rate Loan oy day other than on
the last day of the Interest Period applicabledtweunless such prepayment is accompanied by anyrmequired to be paid pursuant to
Section 5.%ereof.

(H Hedge Adreements No repayment or prepayment of the Loans purstaetitis Section shall affect any of the Borrowers’
obligations under any Hedge Agreement enteredvititto respect to the Loans.

SECTION 2.5 Permanent Reduction of the Revol@nedit Commitment

(8) _Voluntary Reduction The US Borrower shall have the right at any tame from time to time, upon at least three (3)iBess
Days prior written notice to the Administrative Aggor such shorter period as the Administrativeignay agree), to permanently reduce,
without premium or penalty, (i) the entire RevolyiGredit Commitment at any time or (ii) portionstbé Revolving Credit Commitment, from
time to time, in an aggregate principal amountles$ than $3,000,000 or any whole multiple of $@,000 in excess thereof. Any reductior
the Revolving Credit Commitment shall be
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(b) applied to the Revolving Credit Commitmentath Revolving Credit Lender according to its Reng Credit Commitment
Percentage. All Commitment Fees accrued untieffective date of any termination of the Revolvidigedit Commitment shall be paid on the
effective date of such termination. No such reiducin the Revolving Credit Commitments shall regltice Canadian Revolving Credit
Sublimit, the Swingline Commitment, the Canadiarir§hne Sublimit or the L/C Commitment (except & ®rth in each respective
definition).

(c) Corresponding PaymentEach permanent reduction permitted pursuartisoSection shall be accompanied by a payment of
principal sufficient to reduce the aggregate ouisitag Revolving Credit Loans, Swingline Loans ari@ Obligations, as applicable, after such
reduction to the Revolving Credit Commitment asestuced, and if the aggregate amount of all outtgnl_etters of Credit exceeds the
Revolving Credit Commitment as so reduced, the W8®&ver shall be required to deposit Cash Colldfara Cash Collateral account opened
by the Administrative Agent in an amount equaluotsexcess; providetiat if the US Borrower is required to make a payhwd Cash
Collateral pursuant to the terms of this Sectid{?.as a result of any such excess, such amount (textieat not applied in accordance with
Section 10.2(b) shall be returned to the US Borrower within th{8eBusiness Days after such excess ceases to &ish Cash Collateral
shall be applied in accordance with Section 10.2(Ajy reduction of the Revolving Credit Commitméntzero shall be accompanied by
payment of all outstanding Revolving Credit Loand &wingline Loans (and furnishing of Cash Collateeasonably satisfactory to the
Administrative Agent for all L/C Obligations) antlal result in the termination of the Revolving GitesCommitment and the Swingline
Commitment and the Revolving Credit Facility. Hetreduction of the Revolving Credit Commitmentuiegs the repayment of any LIBOR
Rate Loan, such repayment shall be accompaniedypgrmount required to be paid pursuant to Secti®méreof.

SECTION 2.6 _Termination of Revolving Credit Fégil The Revolving Credit Facility and the Revolviggedit Commitments
shall terminate on the Revolving Credit Maturityt®a

ARTICLE Il
LETTER OF CREDIT FACILITY

SECTION 3.1 L/C Commitment

(&) _Availability. Subject to the terms and conditions of this &gnent and the other Loan Documents and in reliapoa the
representations and warranties set forth in thiseAment and the other Loan Documents and on tleeagmts of the Revolving Credit Lenc
set forth in_Section 3.4(a)each Issuing Lender agrees to issue standbydetteredit (the * Letters of Credit for the account of the US
Borrower or any Subsidiary thereof on any Busirigag from the Closing Date through but not includihg fifth (5th) Business Day prior to
the Revolving Credit Maturity Date in such formraay be approved from time to time by the applicabdeiing Lender in its reasonable
discretion;_provided that no Issuing Lender shall have any obligat@issue any Letter of Credit if, after giving efféo such issuance, (a) the
L/C Obligations would exceed the L/C Commitmen{lyrthe Revolving Credit Outstandings would exctedRevolving Credit
Commitment. Each Letter of Credit shall (i) be dernated in Dollars in a minimum amount of $25,@@anadian Dollars in a minimum
amount of C$25,000 (or such lesser amount as agod®dthe applicable Issuing Lender and the Adstiative Agent), (ii) be a standby letter
of credit issued to support obligations of the USrBwer or any of its Subsidiaries, contingent threowise, incurred in the ordinary course of
business, (iii) expire on a date no more than te/¢h2) months after the date of issuance or lawal of such Letter of Credit (subject to
automatic renewal for additional one (1) year p#sipursuant to the terms of the Letter of Credipligation or other documentation acceptz
to the applicable Issuing Lender), which date shalho
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(b) later than the fifth (5th) Business Day prior te fRevolving Credit Maturity Date and (iv) be subjeciSP98, as set forth in t
Letter of Credit Application or as reasonably deteed by the applicable Issuing Lender and, toetttent not inconsistent therewith, the laws
of the State of New York. No Issuing Lender shalhny time be obligated to issue any Letter ofdEdeereunder if such issuance would
conflict with, or cause such Issuing Lender or By Participant to exceed any limits imposed by Applicable Law or if an Event of Defa
has occurred and is continuing. References héweissue” and derivations thereof with respectétters of Credit shall also include
extensions or modifications of any outstanding érmstof Credit, unless the context otherwise reguirks of the Closing Date, each of the
Existing Letters of Credit shall constitute, fofr glirposes of this Agreement and the other Loanubmmnts, a Letter of Credit issued and
outstanding hereunder.

(c) Defaulting Lenders Notwithstanding anything to the contrary congairin this Agreement, Article IBhall be subject to the
terms and conditions of Section 5.4dd_Section 5.15

SECTION 3.2 _Procedure for Issuance of LetterSrefdit. The US Borrower may from time to time request gy Issuing
Lender issue a Letter of Credit by delivering talsissuing Lender at the Administrative Agent'si€dfa Letter of Credit Application therefor,
completed to the reasonable satisfaction of susiiing Lender, and such other certificates, docusnandl other papers and information as suc
Issuing Lender or the Administrative Agent may ceebly request. Upon receipt of any Letter of @rAgplication, the applicable Issuing
Lender shall process such Letter of Credit Applatnd the certificates, documents and other gagued information delivered to it in
connection therewith in accordance with its custgnmocedures and shall, subject to SectionaBd. Article VI, promptly issue the Letter of
Credit requested thereby (but in no event shal dssuing Lender be required to issue any LetteSreflit earlier than three (3) Business Days
after its receipt of the Letter of Credit Applicatitherefor and all such other certificates, doausand other papers and information relating
thereto) by issuing the original of such LetteiCoédit to the beneficiary thereof or as otherwisg/ e agreed by such Issuing Lender and the
US Borrower. The applicable Issuing Lender shadhgptly furnish to the US Borrower and the Admirasive Agent a copy of such Letter of
Credit and the Administrative Agent shall prompilytify each Revolving Credit Lender of the issuaand upon request by any Revolving
Credit Lender, furnish to such Revolving Credit Hena copy of such Letter of Credit and the amafisuch Revolving Credit Lender’s
participation therein.

SECTION 3.3 _Commissions and Other Charges

(a) _Letter of Credit CommissionsSubject to Section 5.15(a)(iii)(Bthe US Borrower shall pay to the Administrativgeft, for
the account of the applicable Issuing Lender ard {i€ Participants, a letter of credit commissinmillars with respect to each Letter of
Credit in the amount equal to the daily Dollar Ambavailable to be drawn under such Letter of Gréies the Applicable Rate with respect
to Revolving Credit Loans that are LIBOR Rate Lo@ietermined on a per annum basis). Such commissiall be payable quarterly in
arrears on the last Business Day of each calendatay, on the Revolving Credit Maturity Date ahdreafter on demand of the Administrat
Agent. The Administrative Agent shall, promptljléaving its receipt thereof, distribute to the appble Issuing Lender and the L/C
Participants all commissions received pursuartiidS$ection 3.3n accordance with their respective Revolving Gr&timmitment
Percentages.

(b) Issuance Feeln addition to the foregoing commission, the Bi&rower shall pay to the Administrative Agent, tbe account
of the applicable Issuing Lender, an issuancerfdgollars with respect to the Dollar Amount of eddter of Credit issued by such Issuing
Lender as set forth in the Fee Letter or as ottenagreed to between the Borrowers and such Iskeimder. Such issuance fee shall be
payable quarterly in arrears on the last Businessdd each calendar quarter commencing with the
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(c)  first such date to occur after the issuarfcguoh Letter of Credit, on the Revolving CredittMidty Date and thereafter on
demand of the Administrative Agent.

(d) Other Costs In addition to the foregoing fees and commissjdhe US Borrower shall pay or reimburse eachngsender
for such normal and customary fees and expensa®ascurred or charged by such Issuing Lendessning, effecting payment under,
amending or otherwise administering any Letter @fd issued by it.

SECTION 3.4 L/C Patrticipations

(@) Each Issuing Lender irrevocably agrees totgaad hereby grants to each L/C Participant, emthduce each Issuing Lender to
issue Letters of Credit hereunder, each L/C Paditti irrevocably agrees to accept and purchasbéemthy accepts and purchases from each
Issuing Lender, on the terms and conditions hefiginatated, for such L/C Participant’'s own accoamd risk an undivided interest equal to
such L/C Participant’s Revolving Credit Commitm@arcentage in each Issuing Lender’s obligationsrigidis under and in respect of each
Letter of Credit issued by it hereunder and the amhof each draft paid by such Issuing Lender tineder. Each L/C Participant
unconditionally and irrevocably agrees with eaduisg Lender that, if a draft is paid under anytéredf Credit issued by such Issuing Lender
for which such Issuing Lender is not reimburseélihby the US Borrower through a Revolving Crelditan or otherwise in accordance with
the terms of this Agreement, such L/C Particip&atigpay to such Issuing Lender upon demand at Bsthing Lender’s address for notices
specified herein an amount in Dollars equal to du€hParticipant’s Revolving Credit Commitment Ramtage of the Dollar Amount of such
draft, or any part thereof, which is not so reingmat.

(b)  Upon becoming aware of any amount requirdaetpaid by any L/C Participant to any Issuing Lemglursuant t&ection 3.4(c
in respect of any unreimbursed portion of any paymeade by such Issuing Lender under any Lett@retlit issued by it, such Issuing Len
shall notify the Administrative Agent of such unméursed amount and the Administrative Agent shatifyneach L/C Participant (with a copy
to the applicable Issuing Lender) of the Dollar Amband due date of such required payment andlsi@Participant shall pay to the
Administrative Agent (which, in turn, shall pay sulssuing Lender) the amount in Dollars specifiadite applicable due date. If any such
amount is paid to such Issuing Lender after the dath payment is due, such L/C Participant slgiltp such Issuing Lender on demand, in
addition to such amount, the product of (i) sucloant, timegii) the daily average Federal Funds Rate as détedrby the Administrative
Agent during the period from and including the dateh payment is due to the date on which such payim immediately available to such
Issuing Lender, time@ii) a fraction the numerator of which is the nuentof days that elapse during such period and ¢neminator of which
is 360. A certificate of such Issuing Lender wiéispect to any amounts owing under this Sectioh saaonclusive in the absence of manifesi
error. With respect to payment to such Issuingdeerof the unreimbursed amounts described in thiti@, if the L/C Participants receive
notice that any such payment is due (A) prior @0Ip.m. on any Business Day, such payment shalubahat Business Day, and (B) after 1
p.m. on any Business Day, such payment shall beduke following Business Day.

(c)  Whenever, at any time after any Issuing Lemdes made payment under any Letter of Credit bbyat and has received from
any L/C Participant its Revolving Credit Commitm&wrcentage of such payment in accordance wittSeaision, such Issuing Lender recei
any payment related to such Letter of Credit (whethirectly from the US Borrower or otherwise),amy payment of interest on account
thereof, such Issuing Lender will distribute tolsw¢C Participant its proatashare thereof; providedhat in the event that any such payment
received by such Issuing Lender shall be requindaktreturned by such Issuing Lender, such L/Gddaant shall return to such Issuing Len
the portion thereof previously distributed by sig$uing Lender to it.
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(d) Reimbursement Obligation of the US Borrowedn the event of any drawing under any Lette€oddit, the US Borrower
agrees to reimburse (either with the proceedsRéwlving Credit Loan as provided for in this Sentor with funds from other sources), in
same day funds, the applicable Issuing Lender pthéxBusiness Day on which such Issuing Lendsdfiesthe US Borrower of the date and
amount of a draft paid under any Letter of Crefdsich notice is received by the US Borrower ptit0:00 a.m. or (y) if the US Borrower
receives such notice after 10:00 a.m. on any Bssibay, on the following Business Day, in each cisehe amount of (a) such draft so paid
and (b) any amounts referred to in Section 3.B@)rred by such Issuing Lender in connection witbh payment. Unless the US Borrower
shall immediately notify such Issuing Lender thea tJS Borrower intends to reimburse such Issuintdee for such drawing from other
sources or funds, the US Borrower shall be deeméae timely given a Notice of Borrowing to therAidistrative Agent requesting that the
Revolving Credit Lenders make a Revolving Crediah@s a Base Rate Loan on the applicable repaysaénin the Dollar Amount of (a) st
draft so paid and (b) any amounts referred to utiSe 3.3(c)incurred by such Issuing Lender in connection witkh payment, and the
Revolving Credit Lenders shall make a Revolvingdireoan as a Base Rate Loan in such amount, teepds of which shall be applied to
reimburse such Issuing Lender for the amount oféfeted drawing and such costs and expenses. B&aablving Credit Lender acknowledc
and agrees that its obligation to fund a Revolmgdit Loan in accordance with this Section to tminse such Issuing Lender for any draft
paid under a Letter of Credit issued by it is absohnd unconditional and shall not be affectedry circumstance whatsoever, including,
without limitation, non-satisfaction of the conditis set forth in Section 2.3(a) Article VI . If the US Borrower has elected to pay the amour
of such drawing with funds from other sources amallSail to reimburse such Issuing Lender as ptediabove, the unreimbursed amount of
such drawing shall bear interest at the rate whichld be payable on any outstanding Base Rate Lwaith were then overdue from the date
such amounts become payable (whether at stateditpally acceleration or otherwise) until paymemfull.

SECTION 3.5 _Obligations AbsoluteThe US Borrower’s obligations under this Artidlle(including, without limitation, the
Reimbursement Obligation) shall be absolute an@mditional under any and all circumstances andjreetive of any set off, counterclaim or
defense to payment which the US Borrower may haveee had against the applicable Issuing Lendangibeneficiary of a Letter of Credit
or any other Person. The US Borrower also agtesstie applicable Issuing Lender and the L/C Biggnts shall not be responsible for, and
the US Borrower’s Reimbursement Obligation undagtiSa 3.5shall not be affected by, among other things, #@il&lity or genuineness of
documents or of any endorsements thereon, eveghhsuch documents shall in fact prove to be inydalidulent or forged, or any dispute
between or among the US Borrower and any beneficitany Letter of Credit or any other party to alnisuch Letter of Credit may be
transferred or any claims whatsoever of the US &wer against any beneficiary of such Letter of @redany such transferee. No Issuing
Lender shall be liable for any error, omissioneintption or delay in transmission, dispatch oiveey of any message or advice, however
transmitted, in connection with any Letter of Ctedkcept for errors or omissions caused by susiinig Lender’s gross negligence or willful
misconduct, as determined by a court of competeigdiction by final nonappealable judgment. TH& Borrower agrees that any action taker
or omitted by any Issuing Lender under or in cotinecvith any Letter of Credit issued by it or ttedated drafts or documents, if done in the
absence of gross negligence or willful miscondbetishe binding on the US Borrower and shall ngutein any liability of such Issuing
Lender or any L/C Participant to the US Borrow&he responsibility of any Issuing Lender to the BiSrower in connection with any draft
presented for payment under any Letter of Credited by it shall, in addition to any payment okliiga expressly provided for in such Letter
of Credit, be limited to determining that the do@&nts (including each draft) delivered under sucttdref Credit in connection with such
presentment are in conformity with such Letter oédit.
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SECTION 3.6 _Effect of Letter of Credit Applicatio To the extent that any provision of any Lette€cedit Application related to
any Letter of Credit is inconsistent with the piwgns of this Article Ill, the provisions of this Article Ii$hall apply.

SECTION 3.7 Appointment/Resignation of Issuingpders.

(a8 The US Borrower may appoint a Revolving Crédnder as an Issuing Lender by written agreeraerdng the US Borrower,
the Administrative Agent and the applicable RevadvCredit Lender entered into at least two (2) Bess Days before the issuance of any
Letters of Credit by such additional Issuing Lender

(b)  Any Lender may at any time resign from itkeras an Issuing Lender hereunder upon not lesstttirdy (30) days prior notice
to the US Borrower and the Administrative Agentgach shorter period of time as may be acceptabiteet US Borrower and the
Administrative Agent).

(c)  Anyresigning Issuing Lender shall retainth# rights, powers, privileges and duties of awilsg Lender hereunder with
respect to all Letters of Credit issued by it gt outstanding as of the effective date of itgyretion as an Issuing Lender and all L/C
Obligations with respect thereto (including, withdimitation, the right to require the Revolvingegiit Lenders to take such actions as are
required under Section 3)4 Without limiting the foregoing, upon the resigion of a Lender as an Issuing Lender hereunderJS Borrower
may, or at the request of such resigned IssuingléerJS Borrower shall, use commercially reasonefftarts to arrange for one or more of its
other Issuing Lenders to issue Letters of Credi¢tneder in substitution for the Letters of Credligny, issued by such resigned Issuing Lende
and outstanding at the time of such resignatiomake other arrangements satisfactory to the rediggsuing Lender to effectively cause
another Issuing Lender to assume the obligationiseofesigned Issuing Lender with respect to ach suetters of Credit.

SECTION 3.8 _Reporting Letter of Credit Informatiand L/C Commitment At any time that there is an Issuing Lender thatot
also the financial institution acting as Adminisiva Agent, then (a) on the last Business Day eheamlendar month, (b) on each date that a
Letter of Credit is amended, terminated or othegveigpires, (c) on each date that a Letter of Cisdéisued or the expiry date of a Letter of
Credit is extended, and (d) upon the request oAdmainistrative Agent, each Issuing Lender (orthia case of clauses (b), (c) or (d) of this
Section, the applicable Issuing Lender) shall @elte the Administrative Agent a report settingtian form and detail reasonably satisfactory
to the Administrative Agent information (includingjthout limitation, any reimbursement, Cash Cealtat, or termination in respect of Letters
of Credit issued by such Issuing Lender) with respe each Letter of Credit issued by such Issli@gder that is outstanding hereunder. In
addition, each Issuing Lender shall provide noticthe Administrative Agent of its L/C Commitment,any change thereto, promptly upon it
becoming an Issuing Lender or making any changts 10dC Commitment. No failure on the part of dsguing Lender to provide such
information pursuant to this Section 3®all limit the obligations of the US Borrower aryaRevolving Credit Lender hereunder with respect t
its reimbursement and participation obligationsheder except, solely with respect to any Revol@nedit Lender’s participation obligations,
to the extent that the failure of such Issuing lamd provide notice hereunder would cause any RagpCredit Lender’s participation
obligation to exceed to its Revolving Credit Comment Percentage.
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SECTION 3.9
TERM LOAN FACILITY

SECTION 3.10 _Initial Term Loan Subject to the terms and conditions of this Agrent and the other Loan Documents, and in
reliance upon the representations and warranttdsrdk in this Agreement and the other Loan Docaotageach Term Loan Lender severally
agrees to make the Initial Term Loan to the US &wear on the Closing Date in a principal amount étmuauch Lender’'s Term Loan
Commitment as of the Closing Date.

SECTION 3.11 _Procedure for Advance of Initial idroan. The US Borrower shall give the AdministrativeeXd an irrevocable
Notice of Borrowing prior to 11:00 a.m. on the GigsDate requesting that the Term Loan Lenders nifadénitial Term Loan as a Base R
Loan on such date (provided that the US Borrowey rguest, no later than three (3) Business Daigs fr the Closing Date, that the Lenders
make the Initial Term Loan as a LIBOR Rate Loathé&@ US Borrower has delivered to the Administrathgent a letter in form and substance
reasonably satisfactory to the Administrative Agedemnifying the Lenders in the manner set fontigection 5.®f this Agreement). Upon
receipt of such Notice of Borrowing from the US Bawer, the Administrative Agent shall promptly fgteach Term Loan Lender
thereof. Not later than 1:00 p.m. on the Closirage) each Term Loan Lender will make availabldh&oAdministrative Agent for the account
of the US Borrower, at the Administrative Agent'i€e in immediately available funds, the amounsath Initial Term Loan to be made by
such Term Loan Lender on the Closing Date. TheBdSower hereby irrevocably authorizes the Admiaiite Agent to disburse the
proceeds of the Initial Term Loan in immediatelai#able funds by wire transfer to such Person es@®e as may be designated by the US
Borrower in writing.

SECTION 3.12 Repayment of Initial Term Loans

(&) The US Borrower shall repay the aggregatstantling principal amount of the Initial Term Ldarconsecutive quarterly
installments on the last Business Day of each afchlalune, September and December commencing Narc014 as set forth below, except
as the amounts of individual installments may hestdd pursuant to Section héreof:

Payment Dat Principal Installmen
March 31, 201« $9,375,00(
June 30, 201 $9,375,00(
September 30, 201 $9,375,00(
December 31, 201 $9,375,00(
March 31, 201! $9,375,00(
June 30, 201 $9,375,00(
September 30 201 $9,375,00(
December 31, 201 $9,375,00(
March 31, 201¢ $12,500,00(
June 30, 201 $12,500,00(
September 30, 201 $12,500,00(
December 31, 201 $12,500,00(
March 31, 201° $15,625,00(
June 30, 201 $15,625,00(
September 30, 201 $15,625,00(
December 31, 201 $15,625,00(
March 31, 201¢ $15,625,00(
June 30, 201 $15,625,00(
September 30, 201 $15,625,00(
December 31, 201 $15,625,00(

Remaining Outstanding

Term Loan Maturity Date Principal Amount
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If not sooner paid, the Initial Term Loan shallfgzed in full, together with accrued interest thereon the Term Loan Maturity Date.

(b) Incremental Term LoansThe Borrower shall repay the aggregate outstangliincipal amount of each Incremental Term L
(if any) as determined pursuant to, and in accareavith, Section 5.13

SECTION 3.13 Prepayments of Term Loans

(&) _Optional PrepaymentsThe US Borrower shall have the right at any tamd from time to time, without premium or penatty
prepay the Term Loans, in whole or in part, updivdey to the Administrative Agent of a Notice ofdpayment not later than 11:00 a.m. (i) or
the same Business Day as each Base Rate Loan)aaitddast three (3) Business Days before eactDRBRate Loan, specifying the date and
amount of repayment, whether the repayment is BAR Rate Loans or Base Rate Loans or a combintteneof, and if a combination
thereof, the amount allocable to each and wheltteerdpayment is of the Initial Term Loan, an Inceetal Term Loan or a combination
thereof, and if a combination thereof, the amolintable to each. Each optional prepayment offitien Loans hereunder shall be in an
aggregate principal amount of at least $1,000,0Ghg whole multiple of $500,000 in excess thewaud shall be applied, on a patabasis,
to the outstanding principal installments of thitidh Term Loan and, if applicable, any Incremerfatrm Loans. Each repayment shall be
accompanied by any amount required to be paid pntdo_Section 5.Bereof. A Notice of Prepayment received after @&a0n. shall be
deemed received on the next Business Day. The #idirative Agent shall promptly notify the appliéaTerm Loan Lenders of each Notice
of Prepayment. Notwithstanding the foregoing, Bioyice of Prepayment delivered in connection witly eefinancing of all of the Credit
Facility with the proceeds of such refinancing bany incurrence of Indebtedness may be, if expyessstated to be, contingent upon the
consummation of such refinancing or incurrencermagt be revoked by the Borrowers in the event safihancing is not consummated;
providedthat the delay or failure of such contingency shatlrelieve any Borrower from its obligations aspect thereof under Section 5.9

(b) Mandatory Prepayments

0] Debt Issuances The US Borrower shall make mandatory principapayments of the Loans in the manner
set forth in_clause (ielow in an amount equal to one hundred perce@@®f the aggregate Net Cash Proceeds from any Deb
Issuance made pursuant to Section 9dr{t) any Debt Issuance not otherwise permitted puatso_Section 9.1 Such prepayment
shall be made within three (3) Business Days dfterdate of receipt of the Net Cash Proceeds ofanly Debt Issuance.

(i)  Equity Issuances The US Borrower shall make mandatory principappyments of the Loans in the mannel
set forth in_clause (ielow in an amount equal to fifty percent (50%}te aggregate Net Cash Proceeds from any Equitpise
(other than Equity
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(i) Issuances pursuant to stock option or o#r@aployee compensation plans, the exercise prictamk options
issued as part of employee compensation and Etpsitiances the Net Cash Proceeds of which areeatitz make a Restricted
Payment permitted by Section 9.6r)(f) ; providedthat so long as no Default or Event of Default besurred and is continuing, no
prepayments shall be required from the Net Cashdeds from Equity Issuances the proceeds of whighised to finance a Permitt
Acquisition or Capital Expenditure. Such prepaybsrall be made on or before the third Business Dlgwing December 31 and
June 30 of each year in an amount equal to theeggtgr Net Cash Proceeds of all Equity Issuance$veztduring the 180-day period
prior to such dates (subject to the proviso sehfr the prior sentence).

(iv)  Asset Dispositions The US Borrower shall make mandatory principabayments of the Loans in the
manner set forth in clause (ibglow in amounts equal to one hundred percent (J@%he aggregate Net Cash Proceeds in excess
$1,000,000 in any Fiscal Year from any Asset Digos (other than any Asset Disposition permittesiquant to, and in accordance
with, Sections 9.5(a)(c), (e), (f) , (@) and_(h)) or any Insurance and Condemnation Event. Sugbayments shall be made within
three (3) Business Days after the date of recdifiteoNet Cash Proceeds of any such Asset Dispagiti any Insurance and
Condemnation Event by such Credit Party or anysoBubsidiaries; providgtiat, so long as no Default or Event of Default has
occurred and is continuing, no prepayment shatkleired under this Section 4.4(b)(iid) the extent that such Net Cash Proceeds ar
reinvested in assets used or useful in the busofabe US Borrower and its Subsidiaries within H&J's after receipt of such Net
Cash Proceeds by such Credit Party or such Subsigiacommitted under a contractual obligatio&reinvested within 90 days
following such 180 day period); providéaitherthat any portion of such Net Cash Proceeds notligtreinvested within such 180
day period (or, if applicable, such 90 day perioeréafter) shall be prepaid in accordance with3eistion 4.4(b)(iiion or before the
last day of such 180 day period (or, if applicaklesh 90 day period thereafter).

(v)  Notice; Manner of PaymentUpon the occurrence of any event triggeringptepayment requirement under
clauses (i) through and including (iii) above, th® Borrower shall promptly deliver a Notice of Pagment to the Administrative
Agent and upon receipt of such notice, the Admiatste Agent shall promptly so notify the LendeEach prepayment of the Term
Loans under this Section shall be applied as fdlditst, ratably between the Initial Term Loans and aryrédmental Term Loans (to
reduce on a prmatabasis the remaining scheduled principal installm@fithe Term Loans and any Incremental Term Loanssuar
to Section 4.&nd (ii) second to the extent of any excess, to repay the Rengl@redit Loans pursuant to Section 2.4(djthout a
corresponding reduction in the Revolving Credit @uitment.

(vi) No Reborrowings Amounts prepaid under the Term Loan pursuatttitoSection may not be
reborrowed. Each prepayment shall be accomparnieshy amount required to be paid pursuant to Se&is.
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(vii)

GENERAL LOAN PROVISIONS
SECTION 3.14 Interest

(a) Interest Rate OptionsSubject to the provisions of this Section, &t ehection of the US Borrower or the Canadian Been as
applicable:

()  US Revolving Credit Loans and the Term Loahall bear interest at (A) the Base Rate fihesApplicable
Rate or (B) the LIBOR Rate plike Applicable Rate;

(i)  Canadian Revolving Credit Loans shall bedeiest at (A) the Canadian Base Rate tilesApplicable Rate
or (B) the CDOR Rate plube Applicable Rate;

(i)  US Swingline Loans shall bear interestla LtIBOR Market Index Rate plike Applicable Rate with
respect to LIBOR Rate Loans that are Revolving €tashns; and

(iv)  Canadian Swingline Loans shall bear inteedgshe Canadian Base Rate plus Applicable Rate.

The US Borrower or the Canadian Borrower, as apbles shall select the rate of interest and IntdPesiod, if any, applicable to a
Loan at the time a Notice of Borrowing is givenatrthe time a Notice of Conversion/Continuatiogien pursuant to Section 5.2Any US
Revolving Credit Loan or Term Loan or any portitrereof as to which the US Borrower has not dulycsjgel an interest rate as provic
herein shall be deemed a Base Rate Loan. Any Gan&tbvolving Credit Loan or any portion thereoftasvhich the Canadian Borrower |
not duly specified an interest rate as providecineshall be deemed a Canadian Base Rate LoarnecSab Section 5.1(¢)any LIBOR Rat
Loan or any portion thereof as to which the apjlieaBorrower has not duly specified an Interesid®eas provided herein shall be deem
LIBOR Rate Loan with an Interest Period of onerfibnth.

Notwithstanding the foregoing, the LIBOR Rate st be available until three (3) Business Daysrattie Closing Date unless
applicable Borrower has delivered to the AdministeAgent a letter in form and substance reasgnsdiisfactory to the Administrative Ag:
indemnifying the Lenders in the manner set fortB@ttion 5.®f this Agreement

(b) Interest Periods In connection with each LIBOR Rate Loan, the Birower by giving notice at the times described in
Section 2.2r 5.2, as applicable, shall elect an interest periodh{gan “_Interest Perigd to be applicable to such Loan, which Interestiéte
shall be a period of one (1), two (2), three (3)sia (6) months (or nine (9) or twelve (12) monihagreed to by all relevant Lenderp)pvided
that:

(i)  the Interest Period shall commence on the défidvance of or conversion to any LIBOR RaterLaad, in
the case of immediately successive Interest Peréstsh successive Interest Period shall commentgeatiate on which the
immediately preceding Interest Period expires;

(i) if any Interest Period would otherwise expon a day that is not a Business Day, such IrtBesod shall
expire on the next succeeding Business Day; prowiut if any Interest Period with respect to a LIBERte Loan would otherwise
expire on a day that is not a
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(i)  Business Day but is a day of the month &ftdich no further Business Day occurs in such tnpsiich
Interest Period shall expire on the immediatelycpding Business Day;

(iv)  any Interest Period with respect to a LIBGRte Loan that begins on the last Business Daycafendar
month (or on a day for which there is no numencatirresponding day in the calendar month at tlikagrsuch Interest Period) shall
end on the last Business Day of the relevant calemidnth at the end of such Interest Period;

(v)  no Interest Period shall extend beyond the Revgl@redit Maturity Date or the Term Loan Maturity tBaas
applicable; and

(viy  there shall be no more than eight (8) Inseferiods in effect at any time.

(c) Default Rate Subject to Section 10,3i) immediately upon the occurrence and duriregdbntinuance of an Event of Default
under_Section 10.1(aXb), (h)or (i) , or (ii) at the election of the Required Lendenson the occurrence and during the continuanceyf a
other Event of Default, (A) the US Borrower shaillonger have the option to request LIBOR Rate lsp@DOR Loans or Swingline Loans,
(B) all outstanding LIBOR Rate Loans shall beaeiigst at a rate per annum of two percent (2%) @e€xof the rate (including the Applicable
Rate) then applicable to LIBOR Rate Loans untiléhd of the applicable Interest Period and theszeatta rate equal to two percent (2%) in
excess of the rate (including the Applicable Réteh applicable to Base Rate Loans, (C) all outbt@nBase Rate Loans and other US
Obligations arising hereunder or under any otharLDocument shall bear interest at a rate per aragural to two percent (2%) in excess of
the rate (including the Applicable Rate) then aggilie to Base Rate Loans or such other US Obligatwising hereunder or under any other
Loan Document, (D) all outstanding Canadian Revg\Credit Loans and other Canadian Obligationsrarisereunder or under any other
Loan Document shall bear interest at a rate penrangqual to two percent (2%) in excess of the (iatduding the Applicable Rate) then
applicable to Canadian Base Rate Loans or such Gmeadian Obligations arising hereunder or undgragher Loan Document, and (E) all
accrued and unpaid interest shall be due and payasbllemand of the Administrative Agent. Intesdsdll continue to accrue on the
Obligations after the filing by or against any Biwer of any petition seeking any relief in bankaypor Debtor Relief Law.

(d) Interest Payment and Computation

0] Interest on (A) each Base Rate Loan and €&mfadian Base Rate Loan shall be due and payabtegars on
the last Business Day of each calendar quarter eomimg March 31, 2014; (B) each US Swingline Load aach Canadian
Swingline Loan shall be due and payable in arrearthe last Business Day of each calendar montmmaming March 31, 2014; (C)
each CDOR Rate Loan shall be due and payable dashday of the one-month period following the fingkor continuation of such
CDOR Rate Loan; and (D) each LIBOR Rate Loan dfmfilue and payable on the last day of each IntBergid applicable thereto,
and if such Interest Period extends over threen@)ths, at the end of each three (3) month intetuvehg such Interest Period. All
computations of interest for Base Rate Loans wherBase Rate is determined by the Prime Ratepaipatations of interest for
Canadian Base Rate Loans and all computationgexesst for CDOR Rate Loans shall be made on this b&sa year of 365 or 366
days, as applicable, and actual days elapsedottidr computations of fees and interest providedurader shall be made on the basis
of a 360day year and actual days elapsed (which resultsoire fees or interest, as applicable, being paid thcomputed on the ba:
of a 365/366-day year).
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(i)  For greater certainty, whenever any amosrgayable under this Agreement or any other Loacub@nt by
the Canadian Borrower as interest or as a fee wiaighires the calculation of an amount using agrgege per annum, each party to
this Agreement acknowledges and agrees that suohrarshall be calculated as of the date paymeduéswithout application of the
“deemed reinvestment principle” or the “effectivielg method” (e.g., when interest is calculated pagable monthly, the rate of
interest payable per month is 1/12 of the stateslahinterest per annum).

(i)  For the purposes of tHaterest Ac{Canada) and disclosure under such Act, whenetereist to be paid
under this Agreement or any other Loan Documetd [z calculated on the basis of a year of 365 dapsy other period of time that
is less than a calendar year, the yearly ratetefést to which the rate determined pursuant th satculation is equivalent is the rate
so determined multiplied by the actual number gfsda the calendar year in which the same is tagoertained and divided by either
365 or such other period of time, as the case reay b

(e) Maximum Rate

(i)  Inno contingency or event whatsoever shall theegage of all amounts deemed interest under thisgxgen
charged or collected pursuant to the terms ofAlgieement exceed the highest rate permissible wamdeApplicable Law which a
court of competent jurisdiction shall, in a fin&tdrmination, deem applicable hereto. In the etraitsuch a court determines that the
Lenders have charged or received interest hereum@sicess of the highest applicable rate, theina¢dfect hereunder shall
automatically be reduced to the maximum rate péechiby Applicable Law and the Lenders shall atAdeninistrative Agent’s option
(A) promptly refund to the Borrowers any interesteived by the Lenders in excess of the maximurfulaxate or (B) apply such
excess to the principal balance of the US Obligatior the Canadian Obligations, as applicablés the intent hereof that the
Borrowers not pay or contract to pay, and thateeithe Administrative Agent nor any Lender recaiveontract to receive, directly
or indirectly in any manner whatsoever, interestoess of that which may be paid by the applicBioleower under Applicable Law.

(i)  If any provision of this Agreement or of an§ the other Loan Documents would obligate the acigam
Borrower or any other Canadian Credit Party to mekepayment of interest or other amount payabéntoLender, in an amount or
calculated at a rate which would result in a reiceypsuch Lender of interest at a criminal ratesiash terms are construed under the
Criminal Code (Canada)) then, notwithstanding surevisions, such amount or rate shall be deemédte been adjusted with
retroactive effect to the maximum amount or ratentdrest, as the case may be, as would not beokibjted by law or so result in a
receipt by such Lender of interest at a criming# rauch adjustment to be effected, to the extecessary, as follows: (A) firstly, by
reducing the amount or rate of interest requireldet@aid to such Lender on Canadian Revolving €taxdins or Canadian Swingline
Loans, as applicable, and (B) thereafter, by reduany fees, commissions, premiums and other araoaqtired to be paid to such
Lender, which would constitute “interest” for puges of Section 347 of the Criminal Code (Canadaly amount or rate of interest
referred to in this Section 5shall be determined in accordance with generalbgpied actuarial practices and principles as an
effective annual rate of interest over the ternt tha applicable Canadian Revolving Credit LoaCanadian Swingline Loan remains
outstanding on the assumption that any charges,dieexpenses that fall within the meaning of ‘iagt” (as defined in the Criminal
Code (Canada)) shall, if they relate to a spepifidod of time, be pro-rated over that period ofdiand otherwise be prated over th
period from the Closing Date to the date set oalanse (a) of the definition of
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(i)  “Revolving Credit Maturity Date” and, in thevent of a dispute, a certificate of a Fellowhaf Canadian
Institute of Actuaries appointed by Administratikgent shall be conclusive for the purposes of giatiermination.

SECTION 3.15 Notice and Manner of Conversion onfhuation of Loans Provided that no Event of Default has occurned ia
then continuing:

(a) the US Borrower shall have the option toc@)vert at any time all or any portion of any camsting Base Rate Loans (other
than Swingline Loans) in a principal amount eqoe$3,000,000 or any whole multiple of $500,000xness thereof into one or more LIBOR
Rate Loans and (b) upon the expiration of any &gePeriod, (i) convert all or any part of its datsling LIBOR Rate Loans in a principal
amount equal to $1,000,000 or a whole multipleI@d/000 in excess thereof into Base Rate Loang(tilan Swingline Loans) or
(i) continue such LIBOR Rate Loans as LIBOR Ratahs; and

(b)  the Canadian Borrower shall have the optio¢a) convert at any time all or any portion of amystanding Canadian Base Rate
Loans (other than Canadian Swingline Loans) inirecfral amount equal to $1,000,000 or any wholetiplel of $100,000 in excess thereof
into one or more CDOR Rate Loans and (b) upon tp&ation of the one-month interest period for sS@MOR Rate Loans, (i) convert all or
any part of its outstanding CDOR Rate Loans iniacgpal amount equal to $1,000,000 or a whole mldtof $100,000 in excess thereof into
Canadian Base Rate Loans (other than Canadian Bwérgbans) or (ii) continue such CDOR Rate Loas<®OR Rate Loans with a one
month interest period.

Whenever any Borrower desires to convert or cortinoans as provided above, such Borrower shall thigeAdministrative Agent irrevocat
prior written notice in the form attached Bshibit E (a “ Notice of Conversion/Continuatidi not later than 11:00 a.m. (x) with respec
clause (a) above, three (3) Business Days beferddly on which a proposed conversion or continnatfosuch Loan is to be effective and
with respect to clause (b) above, one (1) Busiiegsbefore the day on which a proposed conversicuch Loan is to be effective, specify
(A) the Loans to be converted or continued, andhécase of any LIBOR Rate Loan to be convertedootinued, the last day of the Inte
Period therefor, (B) the effective date of suchwvewrion or continuation (which shall be a BusinBsy), (C) the principal amount of st
Loans to be converted or continued, and (D) therést Period to be applicable to such convertedootinued LIBOR Rate Loan. T
Administrative Agent shall promptly notify the afted Lenders of such Notice of Conversion/Contiimunat

SECTION 3.16 _Fees

(a) _Commitment Fee Commencing on the Closing Date, subject to 8edil5(a)(iii)(A), the US Borrower shall pay to the
Administrative Agent, for the account of the RevntyCredit Lenders, a non-refundable commitment(fiee “* Commitment Fe8 at a rate p¢
annum equal to the Applicable Rate on the averagg dnused portion of the Revolving Credit Comngtm of the Revolving Credit Lenders
(other than the Defaulting Lenders, if any); preadd that the amount of outstanding Swingline Loarallsiot be considered usage of the
Revolving Credit Commitment for the purpose of adting the Commitment Fee. The Commitment Fedl Begayable in arrears on the last
Business Day of each calendar quarter during time ¢ this Agreement commencing March 31, 2014 emding on the date upon which the
Revolving Credit Commitment has been terminatede Tommitment Fee shall be distributed by the Adstiative Agent to the Revolving
Credit Lenders (other than any Defaulting Lendeg)rptain accordance with such Revolving Credit Lendeespective Revolving Credit
Commitment Percentages.
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(b) Other Fees The US Borrower shall pay to the Arranger arelAldministrative Agent for their own respective @ats fees in
the amounts and at the times specified in the leg¢el. The US Borrower shall pay to the Lendechdaes as shall have been separately
agreed upon in writing in the amounts and at tinesi so specified.

SECTION 3.17 Manner of Payment

(a) _Payments made by the US Borrowétach payment by the US Borrower on account®fttfincipal of or interest on the Loans
(other than the Canadian Revolving Credit LoanstaedCanadian Swingline Loans) or of any fee, cossinon or other amounts (including the
Reimbursement Obligations) payable to the Lendedeuthis Agreement shall be made not later th@f f:m. on the date specified for
payment under this Agreement to the Administrafigent at the Administrative Agent’s Office for thecount of the Lenders entitled to such
payment in Dollars (other than Reimbursement Ohibga with respect to Letters of Credit denominate@anadian Dollars, which shall be
payable in Canadian Dollars), in immediately ava#gunds and shall be made without any set ofinterclaim or deduction whatsoever. /
payment received after such time but before 2:6Q pn such day shall be deemed a payment on stietiaahe purposes of Section 104dut
for all other purposes shall be deemed to have beste on the next succeeding Business Day. Angnpayreceived after 2:00 p.m. shall be
deemed to have been made on the next succeedimeBsiPay for all purposes.

(b) Payments made by the Canadian Borrawach payment by the Canadian Borrower on acamfuthie principal of or interest
on the Canadian Revolving Credit Loans or of amy ®mmission or other amounts payable by the Gand&brrower to the Lenders under
this Agreement shall be made not later than 1:60 pn the date specified for payment under thiseAgrent to the Administrative Agent at the
Administrative Agent’s Office for the account okthenders entitled to such payment in Canadianabmlin immediately available funds and
shall be made without any set off, counterclaindeduction whatsoever. Each payment by the Can&bamwer on account of the principal
of or interest on the Canadian Swingline Loans utitis Agreement shall be made not later than p:@@ on the date specified for payment
under this Agreement to the applicable Swinglinader at its designated office in Canadian Dollerénmediately available funds and shall
be made without any set off, counterclaim or deidncivhatsoever. Any payment received after sutie thut before 2:00 p.m. on such day
shall be deemed a payment on such date for thepespf Section 10,Ibut for all other purposes shall be deemed t@ feen made on the
next succeeding Business Day. Any payment receifted 2:00 p.m. shall be deemed to have been madee next succeeding Business Day
for all purposes.

(c) General Payment ProvisiondJpon receipt by the Administrative Agent of eacith payment, the Administrative Agent shall
distribute to each such Lender at its addressdtices set forth herein its Commitment Percentagespect of the relevant Credit Facility (or
other applicable share as provided herein) of gagiment and shall wire advice of the amount of sureldit to each Lender. Each payment to
the Administrative Agent on account of the printipbor interest on the Swingline Loans or of aeg fcommission or other amounts payable
to any Swingline Lender shall be made in like manhet for the account of such Swingline LendeaclEpayment to the Administrative Ag
of any Issuing Lender’s fees or L/C Participantamenissions shall be made in like manner, but ferabcount of such Issuing Lender or the
L/C Participants, as the case may be. Each paytmeheé Administrative Agent of Administrative Ag&fees or expenses shall be made for
the account of the Administrative Agent and any antgayable to any Lender under Sections 5.90, 5.11or 12.3shall be paid to the
Administrative Agent for the account of the applittaLender. Subject to Section 5.1(b)(iij any payment under this Agreement shall be
specified to be made upon a day which is not ari@ss Day, it shall be made on the next succeedipgvtiich is a Business Day and such
extension of time shall in such case be includezbmputing any interest if payable along with spelgment.
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(d) Defaulting Lenders Notwithstanding the foregoing clause (a), ifrthexists a Defaulting Lender, each payment by any
Borrower to such Defaulting Lender hereunder shalapplied in accordance with Section 5.15(a)(ii)

SECTION 3.18 Evidence of Indebtedness

(a) _Extensions of Credit The Extensions of Credit made by each Lenddl sbavidenced by one or more accounts or records
maintained by such Lender and by the Administrafigent in the ordinary course of business. Theaots or records maintained by the
Administrative Agent and each Lender shall be aasigk absent manifest error of the amount of therisions of Credit made by the Lenders
to a Borrower and the interest and payments ther@ay failure to so record or any error in doirggshall not, however, limit or otherwise
affect the obligation of the Borrowers hereundepag any amount owing with respect to the Obligatioln the event of any conflict between
the accounts and records maintained by any Lenukthee accounts and records of the Administratiger in respect of such matters, the
accounts and records of the Administrative Ageatlgontrol in the absence of manifest error. Ugflmmrequest of any Lender made through
the Administrative Agent, the applicable Borrowkak execute and deliver to such Lender (throughAtministrative Agent) a US Revolving
Credit Note, Canadian Revolving Credit Note, Teroah Note, US Swingline Note and/or Canadian Swirgghlote, as applicable, which shall
evidence such Lender’s Revolving Credit Loans, Teoans and/or Swingline Loans, as applicable, ditazh to such accounts or
records. Each Lender may attach schedules tooitss\and endorse thereon the date, amount andityatiits Loans and payments with
respect thereto.

(b) Participations In addition to the accounts and records refetwad subsection (a), each Revolving Credit Leratet the
Administrative Agent shall maintain in accordandghvits usual practice accounts or records evidenttie purchases and sales by such
Revolving Credit Lender of participations in Lettexf Credit and Swingline Loans. In the eventrof aonflict between the accounts and
records maintained by the Administrative Agent #telaccounts and records of any Revolving Crediidee in respect of such matters, the
accounts and records of the Administrative Ageatigtontrol in the absence of manifest error.

SECTION 3.19 _Sharing of Payments by Lendelsany Lender shall, by exercising any rightsetoff or counterclaim or
otherwise, obtain payment in respect of any prialoid or interest on any of its Loans or other gations hereunder resulting in such Lender’s
receiving payment of a proportion of the aggrega®unt of its Loans and accrued interest therearhar such obligations (other than
pursuant to Sections 5,%.10, 5.11or 12.3) greater than its pn@atashare thereof as provided herein, then the Lereb&iving such greater
proportion shall (a) notify the Administrative Agesf such fact, and (b) purchase (for cash at f@atee) participations in the Loans and such
other obligations of the other Lenders, or makénsatber adjustments as shall be equitable, satibdtenefit of all such payments shall be
shared by the Lenders ratably in accordance wélatgregate amount of principal of and accrueddsten their respective Loans and other
amounts owing them; providehat:

(i) if any such participations are purchased alhdr any portion of the payment giving rise theris recovered,
such participations shall be rescinded and thehas price restored to the extent of such recowvetiyout interest, and

(i)  the provisions of this paragraph shall netdmnstrued to apply to (A) any payment made byBitn@owers

pursuant to and in accordance with the expressstefrthis Agreement (including the application whds arising from the existence
a Defaulting Lender), (B) the application of Cagtllateral provided for in Section 5.4 (C) any payment obtained
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(i) by aLender as consideration for the assignt of or sale of a participation in any of itsalng or
participations in Swingline Loans and Letters oédit to any assignee or participant.

Each Credit Party consents to the foregoing andesgito the extent it may effectively do so undgpliEable Law, that any Lender acquirin
participation pursuant to the foregoing arrangemaenay exercise against each Credit Party rightsetdff and counterclaim with respec
such participation as fully as if such Lender wawirect creditor of each Credit Party in the amairsuch participation.

SECTION 3.20 Administrative Ag€eist Clawback

(@ _Funding by Lenders; Presumption by AdmintsteaAgent. Unless the Administrative Agent shall have reedinotice from a
Lender (i) in the case of Base Rate Loans, not tan 12:00 noon on the date of any proposed tamg (ii) in the case of Canadian
Revolving Credit Loans, not later than 12:00 noar ¢1) Business Day before the date of any propbeedwing and (iii) otherwise, prior to
the proposed date of any borrowing that such Lemdlenot make available to the Administrative Agesuch Lender’s share of such
borrowing, the Administrative Agent may assume twth Lender has made such share available ondstietin accordance with Sections 2.3
(b) and_4.2and may, in reliance upon such assumption, makiéabi@to the applicable Borrower a correspondimgpant. In such event, if a
Lender has not in fact made its share of the aglplécborrowing available to the Administrative Agehen the applicable Lender and the
applicable Borrower severally agree to pay to theniistrative Agent forthwith on demand such cgomsling amount with interest thereon,
for each day from and including the date such amsumade available to the applicable Borrowerubdxcluding the date of payment to the
Administrative Agent, (A) in the case of a paymenbe made by such Lender, (1) with respect tolayan denominated in Dollars, at the
greater of (x) the daily average Federal Funds Radk(y) a rate determined by the AdministrativeeAgin accordance with banking industry
rules on interbank compensation and (2) with resfpeany Loan denominated in Canadian Dollarshatgreater of (x) a rate equal to the
Administrative Agent’'s aggregate marginal costl{idang the cost of maintaining any required reseredeposit insurance and of any fees,
penalties, overdraft charges or other costs ormesgmeincurred by the Administrative Agent as alteduhe failure to deliver funds hereunder)
of carrying such amount and (y) a rate determinethb Administrative Agent in accordance with bangkindustry rules on interbank
compensation and (B) in the case of a payment todse by such Borrower, (1) with respect to anyrLdanominated in Dollars, the interest
rate applicable to Base Rate Loans and (2) witheetsto any Loan denominated in Canadian Dollaesjriterest rate applicable to Canadian
Base Rate Loans. If the applicable Borrower aruth $iender shall pay such interest to the AdministeaAgent for the same or an overlapp
period, the Administrative Agent shall promptly rieto such Borrower the amount of such interestl figi such Borrower for such period. If
such Lender pays its share of the applicable bangto the Administrative Agent, then the amounpa@ shall constitute such Lender’s Loan
included in such borrowing. Any payment by any®arer shall be without prejudice to any claim schrower may have against a Lender
that shall have failed to make such payment tcAtministrative Agent.

(b) Payments by the Borrowers; Presumptions byifitstrative Agent Unless the Administrative Agent shall have reedi
notice from the applicable Borrower prior to theedan which any payment is due to the Administeathgent for the account of the Lenders,
any Issuing Lender or any Swingline Lender hereutitgt the applicable Borrower will not make suayment, the Administrative Agent may
assume that such Borrower has made such paymeuwichrdate in accordance herewith and may, in diaipon such assumption, distribute
to the Lenders, such Issuing Lender or such Swirdliender, as the case may be, the amount dugichnevent, if the applicable Borrower
not in fact made such payment, then each of thelérsn each Issuing Lender or each Swingline Leradethe case maybe, severally agrees tc
repay to the Administrative Agent forthwith on demdahe amount so
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(c) distributed to such Lender, Issuing LendeBwaingline Lender, with interest thereon, for edaly from and including the date
such amount is distributed to it to but excludihg tlate of payment to the Administrative Agentw(ith respect to any Extension of Credit
(other than any Canadian Revolving Credit Loannyr @anadian Swingline Loan), at the greater ofRfbderal Funds Rate and a rate
determined by the Administrative Agent in accordanith banking industry rules on interbank compénsaand (ii) with respect to any
Canadian Revolving Credit Loan or any Canadian §livie Loan, at a rate equal to the AdministrativgeAt's aggregate marginal cost
(including the cost of maintaining any requireder@es or deposit insurance and of any fees, perativerdraft charges or other costs or
expenses incurred by the Administrative Agent essalt of the failure to deliver funds hereunddrgarrying such amount.

(d) Nature of Obligations of Lenders Reqgardinddfsions of Credit The obligations of the Lenders under this Agreetiio
make the Loans and issue or participate in LettE@redit are several and are not joint or joind aeveral. The failure of any Lender to make
available its Commitment Percentage of any Loanestgd by any Borrower shall not relieve it or attyer Lender of its obligation, if any,
hereunder to make its Commitment Percentage of lsoah available on the borrowing date, but no Lersdhall be responsible for the failure
of any other Lender to make its Commitment Pergentd# such Loan available on the borrowing date.

SECTION 3.21 Changed Circumstances

(a) _Circumstances Affecting LIBOR Rate or CDORdRAvailability . In connection with any request for (x) a LIBORtR Loan
(or a Base Rate Loan as to which the interestisatetermined with reference to LIBOR or a convargp or continuation thereof) or (y) a
CDOR Rate Loan (or a Canadian Base Rate Loanwakith the interest rate is determined with refeestacthe CDOR Rate or a conversion
thereof), if for any reason

(i)  with respect to a proposed LIBOR Rate Lo&e, Administrative Agent shall determine (which detmation
shall be conclusive and binding absent manifestrethat Dollar deposits are not being offeredaols in the London interbank
Eurodollar market for the applicable amount anédest Period of such Loan,

(i)  the Administrative Agent shall determine (wh determination shall be conclusive and bindibhgeat
manifest error) that reasonable and adequate nui®anest exist for ascertaining (A) the LIBOR Rate $ach Interest Period with
respect to a proposed LIBOR Rate Loan (or any Bage Loan as to which the interest rate is detexthimith reference to LIBOR) «
(B) the CDOR Rate with respect to a proposed CD@ER Roan (or any Canadian Base Rate Loan as tdhwihécinterest rate is
determined with reference to the CDOR Rate), or

(i)  the Required Lenders shall determine (whilghermination shall be conclusive and binding abs&nifest
error) that the LIBOR Rate or CDOR Rate, as appleadoes not adequately and fairly reflect the tmsuch Lenders of making or
maintaining such Loans during such Interest Period,

then the Administrative Agent shall promptly givetice thereof to the US Borrower. Thereafter, Iuthe Administrative Agent notifies the |
Borrower that such circumstances no longer existobligation of the Lenders to make LIBOR Ratensgor Base Rate Loans as to whict
interest rate is determined with reference to LIB@R CDOR Rate Loans (or Canadian Base Rate Loarn® avhich the interest rate
determined with reference to CDOR), as applicadodel, the right of any Borrower to convert any Loamt continue any Loan as a LIBOR F
Loan (or a Base Rate Loan as to which the inteegstis determined with reference to LIBOR) or a@®Rate Loan (or Canadian Base |
Loan as to which
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the interest rate is determined with reference ROR), as applicable, shall be suspended, and (théncase of LIBOR Rate Loans,
applicable Borrower shall either (A) repay in f(dr cause to be repaid in full) the then outstaggirincipal amount of each such LIBOR F
Loan made to it together with accrued interestaber(subject to Section 5.1(d)on the last day of the then current Interesideéleapplicable t
such LIBOR Rate Loan; or (B) convert the then aurtding principal amount of each such LIBOR RaterLosde to it to a Base Rate Loal
to which the interest rate is not determined bgnexfice to LIBOR as of the last day of such IntdPestod; (ii) in the case of Base Rate Loar
to which the interest rate is determined by refeeeto LIBOR, the US Borrower shall convert the tlenstanding principal amount of ei
such Loan to a Base Rate Loan as to which theeistteate is not determined by reference to LIBORfdke last day of such Interest Perioc
(iii) in the case of CDOR Rate Loans (or Canadiasd3Rate Loans as to which the interest rate é&sméted by reference to the CDOR Re
the Canadian Borrower shall convert the then oty principal amount of each such Loan to a CemaBase Rate Loan as to which
interest rate is not determined by reference t@BOR Rate.

(b) Laws Affecting LIBOR Rate or CDOR Rate Avdility . If, after the date hereof, the introductionafany change in, any
Applicable Law or any change in the interpretatioradministration thereof by any Governmental Auitiypcentral bank or comparable age
charged with the interpretation or administratibaereof, or compliance by any of the Lenders (or @fityreir respective Lending Offices) with
any request or directive (whether or not havingftiiee of law) of any such Governmental Authoritgntral bank or comparable agency, shall
make it unlawful or impossible for any of the Lergléor any of their respective Lending Officeshtmor its obligations hereunder to make or
maintain (x) any LIBOR Rate Loan (or any Base Ratan as to which the interest rate is determineceisrence to LIBOR) or (y) any CDOR
Rate Loan (or any Canadian Base Rate Loan as thvithé interest rate is determined by referenteddCDOR Rate), such Lender shall
promptly give notice thereof to the Administratikgent and the Administrative Agent shall promptlyeggnotice to the US Borrower and the
other Lenders. Thereafter, until the AdministratAgent notifies the US Borrower that such circlanses no longer exist:

(i) the obligations of such Lender to make LIBBRte Loans (or Base Rate Loans as to which theestteate is
determined by reference to LIBOR) or CDOR Rate lso@mm Canadian Base Rate Loans as to which theestiteate is determined by
reference to the CDOR Rate), as applicable, andgheof the Borrowers to convert any Loan by sueinder to a LIBOR Rate Loan
or continue any Loan by such Lender as a LIBOR Ra#n (or a Base Rate Loan as to which the inteatstis determined by
reference to LIBOR), or to convert any Loan by suehder to a CDOR Rate Loan (or any Canadian Base Boan as to which the
interest rate is determined by reference to the RIRate), shall be suspended and thereafter thicaplg Borrower may select only
Base Rate Loans and Canadian Base Rate Loans leehipadch Lender, as applicable, as to which ttezest rate is not determined
by reference to LIBOR or CDOR hereunder,

(i)  all Base Rate Loans shall cease to be deteruinby reference to LIBOR and/or all Canadian BRate Loans
shall cease to be determined by reference to C2SRpplicable, and

(iii) if any of the Lenders may not lawfully continuenbaintain a LIBOR Rate Loan to the end of the thememnt
Interest Period applicable thereto, the applichblan shall immediately be converted to a Base Ra#m as to which the interest rate
is not determined by reference to LIBOR for the agrder of such Interest Period. Each Lender agmedssignate a different Lendi
Office or assign its rights and obligations hereamtd another of its officers, branches or affdmtf such designation or assignment
will avoid the need for such notice and
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(iv)  will not, in the good faith judgment of sutlender, otherwise be materially disadvantageowssith
Lender. Each Borrower hereby agrees to pay adlareable costs and expenses incurred by such Lendennection with any such
designation or assignment.

SECTION 3.22 _Indemnity The US Borrower hereby indemnifies each of teaders against any loss or expense (including any
loss or expense arising from the liquidation omipkoyment of funds obtained by it to maintain a OR Rate Loan or a Canadian Revolving
Credit Loan at the CDOR Rate or from fees payablernminate the deposits from which such funds webtained) which may arise or be
attributable to each Lender’s obtaining, liquidgtor employing deposits or other funds acquireeftect, fund or maintain any Loan (a) as a
consequence of any failure by such Borrower to naakepayment when due of any amount due hereundmminection with a LIBOR Rate
Loan or a Canadian Revolving Credit Loan at the ®CRate, (b) due to any failure of such Borrowebdorow, continue or convert on a date
specified therefor in a Notice of Borrowing or Nmtiof Conversion/Continuation or (c) due to anyrpeamt, prepayment or conversion of any
LIBOR Rate Loan or a Canadian Revolving Credit Laathe CDOR Rate on a date other than the lasbfithe Interest Period therefor. The
amount of such loss or expense shall be determingke applicable Lender’s sole discretion, bageoh the assumption that such Lender
funded its Commitment Percentage of the LIBOR Ratens in the London interbank market or the CamaBiavolving Credit Loans at the
CDOR Rate in the Canadian bankers’ acceptance makeapplicable, and using any reasonable ativibair averaging methods which such
Lender deems appropriate and practical. A ceatiéiof such Lender setting forth the basis for meiteing such amount or amounts necessary
to compensate such Lender shall be forwarded tty$h&orrower through the Administrative Agent ahalsbe conclusively presumed to be
correct save for manifest error. The US Borrowellgpay such Lender the amount shown as due osaaty certificate within ten (10) days
after receipt thereof.

SECTION 3.23 Increased Costs

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

(i) impose, modify or deem applicable any resgspecial deposit, compulsory loan, insurance ahargimilar
requirement against assets of, deposits with othi®account of, or advances, loans or other cexdiinded or participated in by, any
Lender (except any reserve requirement reflectedar.IBOR Rate) or any Issuing Lender;

(i)  subject any Recipient to any Taxes (othemtlfA) Indemnified Taxes, (B) Taxes described ausks (a)(i)
and (b) through (d) of the definition of Excludedxes and (C) Connection Income Taxes) on its Idaas, principal, letters of credit,
commitments, or other obligations, or its deposéserves, other liabilities or capital attributatiiereto; or

(i)  impose on any Lender or any Issuing Lendethe London interbank market any other conditzwst or
expense (other than Taxes) affecting this AgreemehtBOR Rate Loans made by such Lender or antetetf Credit or participatic
therein;

and the result of any of the foregoing shall bentrease the cost to such Lender, such Issuing dread such other Recipient of maki
converting to, continuing or maintaining any Loam 6f maintaining its obligation to make any suobah), or to increase the cost to ¢
Lender, such Issuing Lender or such other Recipdéémarticipating in, issuing or maintaining anytles of Credit (or of maintaining i
obligation to participate in or to issue any LetérCredit), or to reduce the amount of any suneinexd or receivable by such Lender, ¢
Issuing Lender or other Recipient hereunder (whreth@rincipal, interest or any other amount) thepon written request of such Lender, ¢
Issuing Lender or other Recipient, the BorrowemIgitromptly pay to any such Lender, such Issuirgder or other Recipient,

n
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as thecase may be, such additional amount or amountsllasompensate such Lender, such Issuing Lendetlter Recipient, as the case t
be, for such additional costs incurred or reducsiofiered.

(b) Capital Requirementslif any Lender or any Issuing Lender determireg &iny Change in Law affecting such Lender or such
Issuing Lender or any lending office of such Lenolesuch Lender’s or such Issuing Lender’s holdiampany, if any, regarding capital or
liquidity requirements, has or would have the dfffaeducing the rate of return on such Lender’'suxh Issuing Lender’s capital or on the
capital of such Lender’s or such Issuing Lendedkling company, if any, as a consequence of thie&ment, the Revolving Credit
Commitment of such Lender or the Loans made bpadticipations in Letters of Credit or Swinglinedrts held by, such Lender, or the Letter:
of Credit issued by such Issuing Lender, to a I&edbw that which such Lender or such Issuing Lemdesuch Lender’s or such Issuing
Lender’s holding company could have achieved busémh Change in Law (taking into consideratiorhsuender’s or such Issuing Lender’'s
policies and the policies of such Lender’s or sissiuing Lender’s holding company with respect tpitzh adequacy), then from time to time
upon written request of such Lender or such Issuamnder the Borrowers shall promptly pay to suchdar or such Issuing Lender, as the cas
may be, such additional amount or amounts as wilipensate such Lender or such Issuing Lender érlsereder’s or such Issuing Lender’s
holding company for any such reduction suffered.

(c) Certtificates for ReimbursementA certificate of a Lender, an Issuing Lendesoch other Recipient setting forth the amount ¢
amounts necessary to compensate such Lender,ssuihd Lender, such other Recipient or any of tfesipective holding companies, as the
case may be, as specified in paragraph (a) orf ihjoSection and delivered to the Borrowers, Idbalconclusive absent manifest error. The
Borrowers shall pay such Lender, such Issuing Lendsuch other Recipient, as the case may bgrttmint shown as due on any such
certificate within ten (10) days after receipt

(d) Delay in RequestsFailure or delay on the part of any Lender, Esying Lender or such other Recipient to demand
compensation pursuant to this Section shall nostitoiee a waiver of such Lender’s, such Issuingdesis or such other Recipient’s right to
demand such compensation; providieat the Borrowers shall not be required to comatnany Lender, any Issuing Lender or any other
Recipient pursuant to this Section for any incrdasests incurred or reductions suffered more tf&hdays prior to the date that such Lender,
such Issuing Lender or such other Recipient, asdlse may be, notifies the Borrowers of the Chamg@w giving rise to such increased costs
or reductions, and of such Lender’s, such Issuiagder’s or such other Recipient’s intention torol@ompensation therefor (except that if the
Change in Law giving rise to such increased costedauctions is retroactive, then the 180-day meraferred to above shall be extended to
include the period of retroactive effect thereof).

SECTION 3.24 _Taxes

(a) Issuing Lender For purposes of this Section 5.1the term “Lender” includes any Issuing Lender #relterm “Applicable
Law” includes FATCA.

(b) Payments Free of Taxe#Any and all payments by or on account of anygattion of any Credit Party under any Loan
Document shall be made without deduction or witdhrg for any Taxes, except as required by Appliedtdw. If any Applicable Law (as
determined in the good faith discretion of an aggille Withholding Agent) requires the deductiomvithholding of any Tax from any such
payment by a Withholding Agent, then the applicablighholding Agent shall be entitled to make suelluiction or withholding and shall
timely pay the full amount deducted or withheldtie relevant Governmental Authority in accordandé vpplicable Law and, if such Tax is
an Indemnified Tax, then the sum payable by thédiegige Credit Party shall be increased as necgssathat, after such deduction or
withholding has been made (including such dedustenmd withholdings applicable to
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(c) additional sums payable under this Section), thiegible Recipient receives an amount equal testime it would have receiv:
had no such deduction or withholding been made.

(d) Payment of Other Taxes by the BorrowerEhe Credit Parties shall timely pay to the ral@vGovernmental Authority in
accordance with Applicable Law, or at the optiorihef Administrative Agent timely reimburse it féwet payment of, any Other Taxes.

(e) Indemnification by the BorrowersThe Credit Parties shall jointly and severatigemnify each Recipient, within thirty (30)
days after written demand therefor, for the fulllamt of any Indemnified Taxes (including Indemrdfi€éaxes imposed or asserted on or
attributable to amounts payable under this Secpagpble or paid by such Recipient or requiredetevithheld or deducted from a payment to
such Recipient and any reasonable expenses atfi@rgfrom or with respect thereto, whether or mehsindemnified Taxes were correctly or
legally imposed or asserted by the relevant Govenmtat Authority. A certificate as to the amounsath payment or liability delivered to the
Borrowers by a Recipient (with a copy to the Adrsirative Agent), or by the Administrative Agentitsown behalf or on behalf of a
Recipient, shall be conclusive absent manifestreftwithstanding anything herein to the contrary Recipient shall be indemnified for any
Indemnified Taxes under this Section 5.11(d)ess such Recipient shall make written demanithe1Credit Parties for such reimbursement nc
later than six (6) months after the earlier otl{ date on which the relevant Governmental Authonakes written demand upon such
Recipient for such Indemnified Taxes, and (ii) tta#e on which such Recipient has made paymentobf sulemnified Taxes to the relevant
Governmental Authority; providedhat if the Indemnified Taxes imposed or assegieihg rise to such claims are retroactive, tHengix (6)
month period referred to above shall be extendédcade the retroactive effect thereof.

(H  Indemnification by the LendersEach Lender shall severally indemnify the Admsiirdtive Agent, within ten (10) days after
demand therefor, for (i) any Indemnified Taxesibitttable to such Lender (but only to the extent gy Credit Party has not already
indemnified the Administrative Agent for such Indeifred Taxes and without limiting the obligation thfe Credit Parties to do so), (ii) any
Taxes attributable to such Lender’s failure to chynwth the provisions of Section 12.10(dlating to the maintenance of a Participant
Register and (iii) any Excluded Taxes attributablsuch Lender, in each case, that are payablaidiyy the Administrative Agent in
connection with any Loan Document, and any readeratpenses arising therefrom or with respect themhether or not such Taxes were
correctly or legally imposed or asserted by thewaht Governmental Authority. A certificate agiie amount of such payment or liability
delivered to any Lender by the Administrative Agshall be conclusive absent manifest error. Eamider hereby authorizes the
Administrative Agent to set off and apply any aticaenounts at any time owing to such Lender unagrlaoan Document or otherwise paye
by the Administrative Agent to the Lender from akier source against any amount due to the Admériigeé Agent under this paragraph (e).

(9) Evidence of PaymentsAs soon as practicable after any payment of $&yeany Credit Party to a Governmental Authority
pursuant to this Section 5.1%uch Credit Party shall deliver to the Administra Agent the original or a certified copy of @e@t issued by
such Governmental Authority evidencing such paymeigbpy of the return reporting such payment beoevidence of such payment
reasonably satisfactory to the Administrative Agent

(h)  Status of Lenders

(i)  Any Lender that is entitled to an exemptioorfi or reduction of withholding Tax with respectpayments
made under any Loan Document shall deliver to tBeBdrrower and the Administrative Agent, at thetior times prescribed by
Applicable Law or reasonably
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(i)  requested by the US Borrower or the Admirsitive Agent, such properly completed and executed

documentation prescribed by Applicable Law or reafdy requested by the US Borrower or the Admiatste Agent as will permit
such payments to be made without withholding @& @duced rate of withholding. In addition, anyder, if reasonably requested by
the US Borrower or the Administrative Agent, shildliver such other documentation prescribed by i&pple Law or reasonably
requested by the US Borrower or the Administrafigent as will enable the US Borrower or the Adntirsisve Agent to determine
whether or not such Lender is subject to backuphwilding or information reporting requirements. thithstanding anything to the
contrary in the preceding two sentences, the cainpleexecution and submission of such documenigtither than such
documentation set forth in Section 5.11(q)(ii)(A))(B) and_(ii)(D) below) shall not be required if in the Lender'sseaable
judgment such completion, execution or submissionld/subject such Lender to any material unreimdxlicost or expense or would
materially prejudice the legal or commercial pasitof such Lender.
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(i) Without limiting the generality of the fogming:

(A)  Any Lender thatis a U.S. Person shall delieethe US Borrower and the Administrative

Agent on or prior to the date on which such LertmEomes a Lender under this Agreement (and from tintime thereafter
at the time or times prescribed by Applicable Lawpon the reasonable request of the US Borrow#reoAdministrative
Agent), executed originals of IRS Form W-9 certifyithat such Lender is exempt from United Statderi backup
withholding tax;

(B) any Foreign Lender shall, to the extent iegally entitled to do so, deliver to the US

Borrower and the Administrative Agent (in such n&mbf copies as shall be requested by the recipoenor prior to the da
on which such Foreign Lender becomes a Lender uhdeAgreement (and from time to time thereaftetha time or times
prescribed by Applicable Law or upon the reasonaddgest of the US Borrower or the Administrativgefit), whichever of
the following is applicable:

(1) in the case of a Foreign Lender clagrthe benefits of an income tax treaty to whied Unite
States is a party (x) with respect to paymentsitefrest under any Loan Document, executed origioalRS Forn
W-8BEN (or any successor form) establishing an exemgtom, or reduction of, United States federathhblding
Tax pursuant to the “interesérticle of such tax treaty and (y) with respectaitty other applicable payments ur
any Loan Document, IRS Form BBEN (or any successor form) establishing an exemgtom, or reduction ¢
United States federal withholding Tax pursuanti® ‘business profits” or “other income” articlesafch tax treaty;

(2) executed originals of IRS Form W-8E® any successor form);
) in the case of a Foreign Lender clagrthe benefits of the exemption for portfolioargst unde
Section 881(c) of the Code, (x) a certificate sabsally in the form ofExhibit H-1 to the effect that such Fore

Lender is not a “bank” within the meaning of Secot&81(c)(3)(A) of the Code, a “10 percent sharebdldf the U<
Borrower within the meaning of Section 881(c)(3)}the Code, or a “controlled foreign corporatia®scribed in
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Section 881(c)(3)(C) of the Code (a_* U.S. Tax Ctianre Certificate’) and (y) executed originals of Ii
Form W-8BEN (or any successor form); or

4) to the extent a Foreign Lender is tha beneficial owner, executed originals of IRSrAN-
8IMY (or any successor form), accompanied by IR8@-8ECI (or any successor form), IRS Form8BEN (ol
any successor form), a U.S. Tax Compliance Ceatficubstantially in the form &xhibit H-2 or Exhibit H-3, IRS
Form W9 (or any successor form), and/or other certifaratiocuments from each beneficial owner, as appé
providedthat if the Foreign Lender is a partnership and@nmore direct or indirect partners of such Fandignde
are claiming the portfolio interest exemption, streign Lender may provide a U.S. Tax Complianeetificate
substantially in the form dExhibit H-4 on behalf of each such direct and indirect partner;

(C) any Foreign Lender shall, to the extent legally entitled to do so, deliver to the US
Borrower and the Administrative Agent (in such n&mbf copies as shall be requested by the recipoenor prior to the da
on which such Foreign Lender becomes a Lender uhdeAgreement (and from time to time thereaftetha time or times
prescribed by Applicable Law or upon the reasoneddgest of the US Borrower or the AdministrativgeAt), executed
originals of any other form prescribed by Applicabbw as a basis for claiming exemption from oeduction in United
States federal withholding Tax, duly completed gtbgr with such supplementary documentation asbegyescribed by
Applicable Law to permit the US Borrower or the Aidistrative Agent to determine the withholding @ddiction required to
be made; and

(D) if a payment made to a Lender under any LIdaoument would be subject to United State:
federal withholding Tax imposed by FATCA if suchrider were to fail to comply with the applicable ogjng requirements
of FATCA (including those contained in Section 1d¥)lor 1472(b) of the Code, as applicable), suandee shall deliver to
the US Borrower and the Administrative Agent attih@e or times prescribed by law and at such timgnoes reasonably
requested by the US Borrower or the Administrafigent such documentation prescribed by Applicalade [(including as
prescribed by Section 1471(b)(3)(C)(i) of the Coaedl such additional documentation reasonably tgdédy the US
Borrower or the Administrative Agent as may be ssegy for the US Borrower and the AdministrativeeAgto comply with
their obligations under FATCA and to determine thath Lender has complied with such Lender’s obbga under FATCA
or to determine the amount to deduct and withhalchfsuch payment. Solely for purposes of thissgalD), “FATCA” shall
include any amendments made to FATCA after the ofitieis Agreement.

Each Lender agrees that (x) it shall promptly otife US Borrower and the Administrative Agent afyachange in circumstanc
which would modify or render invalid any claimedeexption or reduction to withholding and (y) if afgrm or certification it previous
delivered expires or becomes obsolete or inaccumaday respect, it shall update such form or fieatiion or promptly notify the US Borrow
and the Administrative Agent in writing of its ldgaability to do so;_providedhat no such updating or notification is requirecoe made c
account of any Canadian withholding tax if no fasnmcertification has been previously delivered@anadian withholding tax purposes.
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Treatment of Certain Refundslf any party determines, in its sole discretgxercised in good faith, that it has received amdfof an'
Taxes as to which it has been indemnified purstatitis Section 5.1{including by the payment of additional amountsspant to thisSectior
5.11), it shall pay to the indemnifying party an amoequal to such refund (but only to the extent afeimnity payments made under
Section with respect to the Taxes giving rise tchsiefund), net of all out-gbocket expenses (including Taxes) of such indeeuhifiarty an
without interest (other than any interest paid lbg televant Governmental Authority with respecsth refund). Such indemnifying pa
upon the request of such indemnified party, stedhy to such indemnified party the amount paid geesuant to this paragraph (h) (plus
penalties, interest or other charges imposed byalesant Governmental Authority) in the event thath indemnified party is required to re
such refund to such Governmental Authority. Ndtaiainding anything to the contrary in this paragrép, in no event will the indemnifi
party be required to pay any amount to an indenmdfparty pursuant to this paragraph (h) the payroémwhich would place the indemnifi
party in a less favorable net affEax position than the indemnified party would hdeen in if the indemnification payments or addial
amounts giving rise to such refund had never besd. prhis paragraph shall not be construed toiregany indemnified party to ma
available its Tax returns (or any other informatietating to its Taxes that it deems confidential)he indemnifying party or any other Person.

(i)  Survival. Each party’s obligations under this Section SHhAll survive the resignation or replacement ofAeinistrative
Agent or any assignment of rights by, or the rephaent of, a Lender, the termination of the Committs@nd the repayment, satisfaction or
discharge of all obligations under any Loan Documen

SECTION 3.25 Mitigation Obligations; Replacemeht.enders

(a) _Designation of a Different Lending Officdf any Lender requests compensation under Seétit0, or requires any Borrower
to pay any Indemnified Taxes or additional amototsny Lender or any Governmental Authority for #ueount of any Lender pursuant to
Section 5.17 then such Lender shall, at the request of thedBaars, use reasonable efforts to designate aeliffé.ending Office for funding
or booking its Loans hereunder or to assign itsts@nd obligations hereunder to another of iteef branches or affiliates, if, in the judgm
of such Lender, such designation or assignmemdild eliminate or reduce amounts payable purstea8ection 5.1@r Section 5.11 as the
case may be, in the future and (ii) would not scigeich Lender to any unreimbursed cost or expandeavould not otherwise be
disadvantageous to such Lender. Each Borrowebhergrees to pay all reasonable costs and expamaased by any Lender in connection
with any such designation or assignment.

(b) Replacement of Lenderdf any Lender (i) requests compensation undeti®&e5.10, or if the Borrowers are required to pay
any Indemnified Taxes or additional amounts to bagder or any Governmental Authority for the acdafrany Lender pursuant to Section
5.11, or (ii) ceases to make LIBOR Loans as a resudtngf condition described jin Section 5.8(lbnless notices under Section 5.8{aye bee
given by Lenders holding at least fifty percent%@0of the outstanding Loans and Commitments undgra@plicable tranche and, in each c
such Lender has declined or is unable to designdt&erent lending office in accordance with Sextb.12(a) or if any Lender is a Defaulting
Lender or a Non-Consenting Lender, then the Borrewsay, at its sole expense and effort, upon ndticeich Lender and the Administrative
Agent, require such Lender to assign and delegatieout recourse (in accordance with and subjethéorestrictions contained in, and cons
required by, Section 12.90all of its interests, rights (other than itssiig rights to payments pursuant to Section 6rl8ection 5.1} and
obligations under this Agreement and the relateahLidocuments to an Eligible Assignee that shalimgssuch obligations (which assignee
may be another Lender, if a Lender accepts sudhrament);_providedhat:
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(c) the Borrowers shall have paid to the Admiaiite Agent the assignment fee (if any) specifie8ection 12.10

(i)  such Lender shall have received payment acdrapunt equal to the outstanding principal of ibshs and
participations in Letters of Credit, accrued ingtrthereon, accrued fees and all other amountsbp@ai@it hereunder and under the
other Loan Documents (including any amounts un@eti&n 5.9) from the assignee (to the extent of such out@tgngrincipal and
accrued interest and fees) or the Borrowers (ircése of all other amounts);

(i)  inthe case of any such assignment resuftiogy a claim for compensation under Section md pfayments
required to be made pursuant to Section 5diich assignment will result in a reduction inlsuompensation or payments thereafter;

(i)  such assignment does not conflict with Apppble Law; and

(iv)  inthe case of any assignment resulting frarhender becoming a Non-Consenting Lender, tipiicable
assignee shall have consented to the applicabladment, waiver or consent.

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

SECTION 3.26 Incremental Loans

(@ _Request for IncreaseAt any time after the Closing Date, upon writtegtice to the Administrative Agent, the US Borrawe
may, from time to time, request (i) one or moreémeental term loans (an “ Incremental Term L&gar (i) one or more increases in the
Revolving Credit Commitments (a “ Revolving Crelécility Increasé and, together with the initial principal amourittbe Incremental Term
Loans, the “ Incremental Increasgsprovidedthat (A) the aggregate principal amount for alllslrcremental Increases shall not exceed
$200,000,000, (B) any such request for an increha# be in a minimum amount of $10,000,000 for brgyemental Term Loan and
$10,000,000 for any Revolving Credit Facility Inase or, if less, the remaining amount permittedyamt to the foregoing clause (A) and (C)
upon the request for any Incremental Term LoanlJBeBorrower shall be deemed to have simultaneaesjyested a Revolving Credit
Facility Increase in an amount not less than thewarnof such Incremental Term Loans.

(b) Incremental LendersEach notice from the US Borrower pursuant te Section shall set forth the requested amount and
proposed terms of the relevant Incremental Increfs@emental Increases may be provided by arstiegi Lender or by any other Persons (at
“ Incremental Lendef); provided that the Administrative Agent, each Issuing Leraied/or each Swingline Lender, as applicable, steailke
consented (not to be unreasonably withheld, canmiti or delayed) to such Incremental Lender’s giiagi such Incremental Increases to the
extent any such consent would be required undeiddet2.10(b)for an assignment of Loans or Revolving Credit Catmrants, as applicable,
to such Incremental Lender. At the time of sendingh notice, the US Borrower (in consultation viith Administrative Agent) shall specify
the time period within which each Incremental Lendaequested to respond, which shall in no eberless than ten (10) Business Days from
the date of delivery of such notice to the propdsedemental Lenders. Each proposed Incrementadiéemay elect or decline, in its sole
discretion, and shall notify the Administrative Agevithin such time period whether it agrees, tovie an Incremental Increase and, if so,
whether by an amount equal to, greater than orthess
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(c) requested. Any Person not responding wishich time period shall be deemed to have decling@ddvide an Incremental
Increase.

(d) Increase Effective Date and Allocation¥he Administrative Agent and the US Borrowerlstiatermine the effective date (t
“ Increase Effective Dat8 and the final allocation of such Incrementaliease (limited in the case of the Incremental Lentietheir own
respective allocations thereof). The Administrathgent shall promptly notify the US Borrower ahe incremental Lenders of the final
allocation of such Incremental Increases and tbheelse Effective Date.

(e) _Conditions to Effectiveness of Increas&ny Incremental Increase shall become effeciwvef such Increase Effective Date;
providedthat:

(i)  no Default or Event of Default shall exist sach Increase Effective Date immediately priootafter giving
effect to (A) such Incremental Increase or (B)reking of any Extensions of Credit pursuant thereto

(i)  the Borrower is in pro forma compliance witie financial covenants set forth_in Section :h48ed on the
financial statements most recently delivered purstmSection 8. &fter giving effect to such Incremental Increass@ning that the
entire applicable Incremental Term Loan and/or Rerg Credit Facility Increase is fully funded dmeteffective date thereof);

(i)  each such Incremental Increase shall beatéfd pursuant to an amendment (an “ Incrementansiment’)
to this Agreement and, as appropriate, the othanl@ocuments, executed by the Borrower, the Aditnatise Agent and the
applicable Incremental Lenders, which Incrementaledment may, without the consent of any other ees\ceffect such
amendments to this Agreement and the other Loamients as may be necessary or appropriate, irets®mnable opinion of the
Administrative Agent, to effect the provisions bft Section 5.13

(iv)  inthe case of each Incremental Term Lo&e ferms of which shall be set forth in the relévaoremental
Amendment):

(A) such Incremental Term Loan will mauand amortize in a manner reasonably acceptabléhe
Incremental Lenders making such Incremental TerranLand the US Borrower, but will not in any eveavé a shortt
weighted average life to maturity than the remajnireighted average life to maturity of the Initiz@rm Loan or a maturi
date earlier than the Term Loan Maturity Date;

(B) the Applicable Rate and pricing giifdapplicable, for such Incremental Term Loan kbal determined t
the applicable Incremental Lenders and the US Bwroon the applicable Increase Effective Date dmall e reasonah
acceptable to the Administrative Agent; and

© except as provided above, all otleems and conditions applicable to any Incremen&hTLoan, to th
extent not consistent with the terms and condit@mglicable to the Initial Term Loan, shall be @zably satisfactory to tl
Administrative Agent and the US Borrower;

(v)  inthe case of each Revolving Credit Facilitgrease (the terms of which shall be set fortthenrelevant
Incremental Amendment):
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(vi)y (A Revolving Credit Loans madetlwvrespect to the Revolving Credit Facility
Increase shall mature on the Revolving Credit MgtiDate and shall be subject to the same termsanditions as the other
Revolving Credit Loans;

(B) the outstanding Revolving Credit Leaand Revolving Credit Commitment Percentages oin@ime
Loans and L/C Obligations will be reallocated bg thdministrative Agent on the applicable Increa$edtive Date amor
the Revolving Credit Lenders (including the Increta¢ Lenders providing such Revolving Credit Fagilincrease) i
accordance with their revised Revolving Credit Cdtrmant Percentages (and the Revolving Credit Lendiecluding th
Incremental Lenders providing such Revolving Cré&gitility Increase) agree to make all paymentsafjdstments necess.
to effect such reallocation and the US Borroweltlgday any and all costs required pursuant to $achi.9in connection wit
such reallocation as if such reallocation werepayenent); and

© except as provided above, all ofdtieer terms and conditions applicable to such RéwglCredit Facilit
Increase shall, except to the extent otherwiseigealin this_Section 5.13be identical to the terms and conditions apple&
to the Revolving Credit Facility;

(viiy  each Incremental Increase shall constituEObligations of the US Borrower and shall be sed¢@and
guaranteed with the other Extensions of Credit parapassu basis; and

(viii)  any Incremental Lender with a Revolvinggdit Facility Increase shall be entitled to the samting rights
as the existing Revolving Credit Lenders undeRbegolving Credit Facility and any Extensions of ditenade in connection with
each Revolving Credit Facility Increase shall reegiroceeds of prepayments on the same basis athéreRevolving Credit Loans
made hereunder.

(H  Conflicting Provisions This Section shall supersede any provisionsitti8n 5.60r 12.2to the contrary.

SECTION 3.27 _Cash CollateralAt any time that there shall exist a Defaultirender, within one (1) Business Day following the
written request of the Administrative Agent, angumg Lender (with a copy to the Administrative Ageor any Swingline Lender (with a co
to the Administrative Agent), the Borrowers shadish Collateralize the Fronting Exposure of suchitgsLender and/or such Swingline
Lender, as applicable, with respect to such Ddfapltender (determined after giving effect to Sewtb.15(a)(iviand any Cash Collateral
provided by such Defaulting Lender) in an amouritless than the Minimum Collateral Amount.

(a) _Grant of Security InterestEach Borrower, and to the extent provided by Bafaulting Lender, such Defaulting Lender,
hereby grants to the Administrative Agent, for biemefit of each Issuing Lender and each Swinglieeder, and agrees to maintain, a first
priority security interest in all such Cash Colfateas security for the Defaulting Lender’s obligatto fund participations in respect of L/C
Obligations and Swingline Loans, to be applied pams to subsection (b) below. If at any time ththnistrative Agent determines that Cash
Collateral is subject to any right or claim of dPgrson other than the Administrative Agent, eashiig Lender and each Swingline Lender as
herein provided (other than Permitted Liens in fasoa depository bank), or that the total amourguzh Cash Collateral is less than the
Minimum Collateral Amount, the Borrowers will, prathy upon demand by the Administrative Agent, payvide to the Administrative
Agent additional Cash Collateral in an
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(b)  amount sufficient to eliminate such deficigitafter giving effect to any Cash Collateral pard by the Defaulting Lender).

(c) Application. Notwithstanding anything to the contrary congairin this Agreement, Cash Collateral provided wurllie Sectior
5.140r Section 5.1%n respect of Letters of Credit and Swingline Loahall be applied to the satisfaction of the DdfaglLender’s obligation
to fund participations in respect of L/C Obligatsoand Swingline Loans (including, as to Cash Cedidtprovided by a Defaulting Lender, any
interest accrued on such obligation) for which@zsh Collateral was so provided, prior to any o#iplication of such property as may
otherwise be provided for herein.

(d)  Termination of RequirementCash Collateral (or the appropriate portionébérprovided to reduce the Fronting Exposure of
any Issuing Lender and/or any Swingline Lendegmdicable, shall no longer be required to be lasl€Cash Collateral pursuant to this Sectiol
5.14following (i) the elimination of the applicable Friing Exposure (including by the termination of Biting Lender status of the applica
Lender), or (ii) the determination by the Admingive Agent, the Issuing Lenders and the Swindlieeders that there exists excess Cash
Collateral;_providedhat, subject to Section 5.1%he Person providing Cash Collateral, the Issligigders and the Swingline Lenders may
agree that Cash Collateral shall be held to sugptute anticipated Fronting Exposure or othergdtiions; and providefiirtherthat to the
extent that such Cash Collateral was provided byBhrrowers, such Cash Collateral shall remainesaitip the security interest granted
pursuant to the Loan Documents.

SECTION 3.28 Defaulting Lenders

(a) _Defaulting Lender AdjustmentsNotwithstanding anything to the contrary congairin this Agreement, if any Lender becomes
a Defaulting Lender, then, until such time as suehder is no longer a Defaulting Lender, to theeekpermitted by Applicable Law:

()  Waivers and AmendmentsSuch Defaulting Lender’s right to approve oragigrove any amendment, waiver
or consent with respect to this Agreement shatistricted as set forth in the definition of ReqdiLenders and Section 12.2

(i)  Defaulting Lender Waterfall Any payment of principal, interest, fees or otherounts received by the
Administrative Agent for the account of such Defang Lender (whether voluntary or mandatory, atumigt, pursuant to Article Xor
otherwise) or received by the Administrative Agiotn a Defaulting Lender pursuant to Section Ishdll be applied at such time or
times as may be determined by the AdministrativerA@s follows_ first to the payment of any amounts owing by such Dtfau
Lender to the Administrative Agent hereunder; secdo the payment on_a pratabasis of any amounts owing by such Defaulting
Lender to the Issuing Lenders and the Swinglinedees hereunder; thirdto Cash Collateralize the Fronting Exposure efldsuing
Lenders and the Swingline Lenders with respectioh Defaulting Lender in accordance with Sectid fourth, as the Borrowers
may request (so long as no Default or Event of Dlegxists), to the funding of any Loan or fundedtjzipation in respect of which
such Defaulting Lender has failed to fund its portthereof as required by this Agreement, as déteadrby the Administrative Ager
fifth , if so determined by the Administrative Agent dhe Borrowers, to be held in a deposit accountratehsed proatain order to
(A) satisfy such Defaulting Lender’s potential freifunding obligations with respect to Loans anutied participations under this
Agreement and (B) Cash Collateralize the Issuingdees’ future Fronting Exposure with respect tahsDefaulting Lender with
respect to future Letters of Credit and Swinglireahs issued under this Agreement, in accordandeSettion 5.14 sixth, to the
payment of any amounts owing to the Lenders, theaing Lenders or the
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(i)  Swingline Lenders as a result of any judgrnef a court of competent jurisdiction obtaineddny Lender,
any Issuing Lender or any Swingline Lender agasnsh Defaulting Lender as a result of such Defagltiender’s breach of its
obligations under this Agreement; sevensio long as no Default or Event of Default exigighe payment of any amounts owing to
any Borrower as a result of any judgment of a cofidompetent jurisdiction obtained by such Borroagainst such Defaulting
Lender as a result of such Defaulting Lender'sdirex its obligations under this Agreement; andh#hig to such Defaulting Lender or
as otherwise directed by a court of competentdlici®n; providedhat if (1) such payment is a payment of the ppgatamount of ar
Loans or funded participations in Letters of CrediSwingline Loans in respect of which such DefaglLender has not fully funded
its appropriate share, and (2) such Loans were roathes related Letters of Credit or Swingline Leavere issued at a time when the
conditions set forth in_Section Bu&re satisfied or waived, such payment shall béieghgolely to pay the Loans of, and funded
participations in Letters of Credit or Swinglinedrts owed to, all Non-Defaulting Lenders on anatabasis prior to being applied to
the payment of any Loans of, or funded participation Letters of Credit or Swingline Loans owedsioch Defaulting Lender until
such time as all Loans and funded and unfundedcfmtions in L/C Obligations and Swingline Loans &eld by the Lenders prata
in accordance with the Revolving Credit Commitmeamtder the applicable Revolving Credit Facilityvatit giving effect to Section
5.15(a)(iv). Any payments, prepayments or other amounts pgidygable to a Defaulting Lender that are appladeld) to pay
amounts owed by a Defaulting Lender or to post Gaallateral pursuant to this Section 5.15(aXfipll be deemed paid to and
redirected by such Defaulting Lender, and each eeirdevocably consents hereto. For the avoidafice®ubt, no Default or Event of
Default shall occur solely as a result of a reatmn made pursuant to the terms of this SectidB(&)(ii) of any amounts paid by the
Credit Parties otherwise in accordance with thengeof this Agreement.

(iv)  Certain Fees

(A)  No Defaulting Lender shall be entitled to eae any Commitment Fee for any period
during which that Lender is a Defaulting Lenderddime Borrowers shall not be required to pay ammhdae that otherwise
would have been required to have been paid toObéulting Lender).

(B) Each Defaulting Lender shall be entitledeogive letter of credit commissions pursuant to
Section 3.For any period during which that Lender is a Defiangl Lender only to the extent allocable to its Blging Credit
Commitment Percentage of the stated amount of isetfeCredit for which it has provided Cash Colftatgursuant t&ectior
5.14.

(C)  With respect to any Commitment Fee or latferredit commission not required to be paid
to any Defaulting Lender pursuant to clause (AjBjrabove, the Borrowers shall (1) pay to each Rafaulting Lender that
portion of any such fee otherwise payable to suefaliting Lender with respect to such Defaultingidler’s participation in
L/C Obligations or Swingline Loans that has bealloeated to such NoBefaulting Lender pursuant to clause (iv) below
pay to each applicable Issuing Lender and eachcafyd Swingline Lender, as applicable, the amadfiatny such fee
otherwise payable to such Defaulting Lender toetktent allocable to such Issuing Lender’s or sueim§line Lender’s
Fronting Exposure to such Defaulting Lender, andc(® be required to pay the remaining amount gfsarch fee.
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(D)  Reallocation of Patrticipations to Reduce FirmnExposure All or any part of such
Defaulting Lender’s participation in L/C Obligatisand Swingline Loans shall be reallocated amoad\itn-Defaulting
Lenders in accordance with their respective Rengl\@redit Commitment Percentages (calculated withegard to such
Defaulting Lender’'s Revolving Credit Commitment)t lomly to the extent that (x) the conditions settdn Section 6.2re
satisfied at the time of such reallocation (andessthe Borrowers shall have otherwise notifiedAdministrative Agent at
such time, the Borrowers shall be deemed to hgwesented and warranted that such conditions &sfisd at such time),
and (y) such reallocation does not cause the agtgdRevolving Credit Exposure of any Non-Defaultiremder to exceed
such Non-Defaulting Lender’s Revolving Credit Cortment. No reallocation hereunder shall constituteaiver or release
of any claim of any party hereunder against a DéfagiLender arising from that Lender having becaarieefaulting Lender,
including any claim of a Non-Defaulting Lender aault of such Non-Defaulting Lender’s increasegasure following
such reallocation.

(v)  Cash Collateral, Repayment of Swingline Loankthe reallocation described in clause (iv) @doannot, or
can only partially, be effected, the Borrowers khvaithout prejudice to any right or remedy avaitp them hereunder or under law,
(x) first , prepay Swingline Loans in an amount equal taagh@icable Swingline Lender’s Fronting Exposure @dgsecond Cash
Collateralize the Issuing Lenders’ Fronting Expesiraccordance with the procedures set forth oii@e5.14.

(b) Defaulting Lender Cure If the Borrowers, the Administrative Agent, tlssuing Lenders and the Swingline Lenders agree in
writing that a Lender is no longer a Defaulting den the Administrative Agent will so notify therfias hereto, whereupon as of the effective
date specified in such notice and subject to amglitions set forth therein (which may include agements with respect to any Cash
Collateral), such Lender will, to the extent apalite, purchase at par that portion of outstandiognis of the other Lenders or take such other
actions as the Administrative Agent may determinbe necessary to cause the Loans and funded &nuded participations in Letters of
Credit and Swingline Loans to be held pataby the Lenders in accordance with the Commitmenteuthe applicable Credit Facility (with
giving effect to_Section 5.15(a)(iy) whereupon such Lender will cease to be a Defeyltender; providedhat no adjustments will be made
retroactively with respect to fees accrued or paysienade by or on behalf of the Borrowers while ttender was a Defaulting Lender; and
provided, further, that except to the extent otherwise expresslgejby the affected parties, no change hereunaler Brefaulting Lender to
Lender will constitute a waiver or release of atajra of any party hereunder arising from that Letglbaving been a Defaulting Lender.
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(c) US Borrower as Agent for Canadian Borrowdrhe Canadian Borrower hereby irrevocably apgoémd authorizes the US
Borrower (@) to provide the Administrative Agenthvall notices with respect to Canadian Revolvimgdit Loans or Canadian Swingline
Loans obtained for the benefit of the Canadian ®@wer and all other notices and instructions undisr Agreement, (b) to take such action on
behalf of the Canadian Borrower as the US Borradesrms appropriate on its behalf to obtain Canag&rolving Credit Loans or Canadian
Swingline Loans and to exercise such other powee@reasonably incidental thereto to carry caifptlirposes of this Agreement and (c) tc
as its agent for service of process and noticasinedjto be delivered under this Agreement or tiheioLoan Documents, it being understood
and agreed that receipt by the US Borrower of amgrsons, notice or other similar item shall be deeféective receipt by the Borrowers &
their Subsidiaries.

ARTICLE IV
CONDITIONS OF CLOSING AND BORROWING

SECTION 4.1 _Conditions to Closing and Initial Emsions of Credit The obligation of the Lenders to close this Agnent and to
make the initial Loans or issue or participatehia initial Letters of Credit on the Closing Dafeany, is subject to the satisfaction of each e
following conditions:

() _Executed Loan DocumentsThis Agreement, a US Revolving Credit Note arGeaadian Revolving Credit Note in favor of
each Revolving Credit Lender requesting a US RenglCredit Note and a Canadian Revolving Credite\atTerm Loan Note in favor of
each Term Loan Lender requesting a Term Loan Not&S Swingline Note and a Canadian Swingline Not@vor of the applicable Swingli
Lender (in each case, if requested thereby), tearfg Documents and the Guaranty Agreements, @getith any other applicable Loan
Documents, shall have been duly authorized, exdautd delivered to the Administrative Agent by paeties thereto, shall be in full force and
effect and no Default or Event of Default shallstxiereunder or thereunder.

(b) Closing Certificates; Etc.The Administrative Agent shall have received eafcthe following in form and substance reason
satisfactory to the Administrative Agent:

(i)  Officer's Certificate. A certificate from a Responsible Officer of tH8 Borrower to the effect that each of
Credit Parties, as applicable, has satisfied e&ttieaconditions set forth in Section 6.16ag)d_Sections 6.2(and_(b).

(i)  Certificate of Secretary of each Credit BartA certificate of a Responsible Officer of eadtedit Party
certifying as to the incumbency and genuineneskesignature of each officer of such Credit Pargcuting Loan Documents to
which it is a party and certifying that attachedr#to is a true, correct and complete copy of (®)articles or certificate of
incorporation or formation (or equivalent), as aqgible, of such Credit Party and all amendmentsetbecertified as of a recent date
by the appropriate Governmental Authority in itdgdiction of incorporation, organization or forrmat (or equivalent), as applicable,
(B) the bylaws or other governing document of sGcldit Party as in effect on the Closing Date, igplutions duly adopted by the
board of directors (or other governing body) ofts@redit Party authorizing and approving the tratisas contemplated hereunder
and the execution, delivery and performance of Agigeement and the other Loan Documents to whitghatparty, and (D) each
certificate required to be delivered pursuant totiBa 6.1 (b)(iii) .

(i)  Certificates of Good StandingCertificates as of a recent date of the goodditey of each Credit Party
under the laws of its jurisdiction of incorporatjarganization or
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(iv)  formation (or equivalent), as applicabledato the extent requested by the Administrativegeach other
jurisdiction where such Credit Party is qualifieddio business.

(v)  Opinions of Counsel Opinions of counsel to the Credit Parties adsrdg4o the Administrative Agent and
Lenders with respect to the Credit Parties, thenLdacuments and such other matters as the AdnatiistrAgent shall reasonably
request (which such opinions shall expressly peratitnce by permitted successors and assigneadtressees thereof).

(c)  Personal Property Collateral

0] Filings and Recordings The Administrative Agent shall have receivedfititgs and recordations that are
necessary to perfect the security interests oRAtfrainistrative Agent, on behalf of the US Secureditiés or the Canadian Secured
Parties, as applicable, in the Collateral and tbeniistrative Agent shall have received eviden@sogably satisfactory to the
Administrative Agent that upon such filings andaetations such security interests constitute vafid perfected first priority Liens
thereon (subject to Permitted Liens).

(i)  Pledged Collateral The Administrative Agent shall have received @dipinal stock certificates or other
certificates evidencing the certificated Equityelrgsts pledged pursuant to the Security Documergsther with an undated stock
power for each such certificate duly executed anklby the registered owner thereof and (B) eaighinal promissory note pledged
pursuant to the Security Documents together withradated allonge for each such promissory note exuted in blank by the
holder thereof.

(i)  Lien Search The Administrative Agent shall have receivedbgults of a Lien search (including a searc
to judgments, pending litigation, bankruptcy, tal antellectual property matters), in form and dahse reasonably satisfactory
thereto, made against the Credit Parties undedttilerm Commercial Code (or applicable judicial #etor other applicable statutes
in other jurisdictions) as in effect in each jufettbn in which filings or recordations under thaitbrm Commercial Code (or other
applicable statutes in other jurisdictions) shcduddmade to evidence or perfect security interestdl iassets of such Credit Party,
indicating among other things that the assets dfi sach Credit Party are free and clear of any (éswept for Permitted Liens).

(iv) Property and Liability InsuranceThe Administrative Agent shall have receivedeath case in form and
substance reasonably satisfactory to the Adminiggr&égent, evidence of property and liability inance covering each Credit Party,
evidence of payment of all insurance premiumsHerdurrent policy year of each policy (with appiafr endorsements naming the
Administrative Agent as lender’s loss payee (andtgagee, as applicable) on all policies for propeezard insurance and as
additional insured on all policies for liabilitysarance), and if requested by the Administrativemgcopies of such insurance
policies.

(v)  Other Collateral DocumentationThe Administrative Agent shall have received doguments reasonably
requested thereby or as required by the termseoB#turity Documents to evidence its security @gein the Collateral.

(d) Consents; Defaults

()  Governmental and Third Party Approvaldhe Credit Parties shall have received all nigtgovernmental,
shareholder and third party consents and approsmessary in connection with the transactions copieged by this Agreement and
the other Loan Documents
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(i)  and all applicable waiting periods shall kaaxpired without any action being taken by anys@eithat could
reasonably be expected to restrain, prevent or $mpoy material adverse conditions on any of tlegliCParties or such transactions,
and no law or regulation shall be applicable whitthe reasonable judgment of the AdministrativeeAtgcould reasonably be
expected to have such effect.

(i)  No Injunction, Etc. No action, proceeding or investigation shall hbeen instituted or, to the knowledge of
the Credit Parties, threatened or proposed beforé&smvernmental Authority to enjoin, restrain, oolpibit, or to obtain substantial
damages in respect of this Agreement or the otbanlDocuments or the consummation of the transactiontemplated hereby or
thereby.

(e) _Financial Matters

0] Financial StatementsThe Administrative Agent shall have received {#¢ audited Consolidated balance
sheet of the US Borrower and its Subsidiariestierthree Fiscal Years most recently ended pritliédClosing Date and the related
audited statements of income and retained earmindsash flows for each such Fiscal Year and (Budited Consolidated balance
sheet of the US Borrower and its Subsidiaries akpné 30, 2013 and related unaudited interim steésrof income and retained
earnings and cash flows.

(i)  Pro Forma Financial Statement§he Administrative Agent shall have received fomona Consolidated
financial statements for the US Borrower and itbstdiaries for the four-quarter period most regeatided prior to the Closing Date
for which financial statements are available cated on a pro forma basis after giving effect ®Thansactions, including
adjustments reasonably acceptable to the Arranger.

(i)  Einancial Projections The Administrative Agent shall have receiveduirprojections prepared by
management of the US Borrower, of balance shewtgrie statements and cash flow statements durngetim of the Credit Facility.

(iv) Financial Condition/Solvency CertificateThe US Borrower shall have delivered to the Adstrative
Agent a certificate, in form and substance reaslgregiisfactory to the Administrative Agent, andtified as accurate by the chief
financial officer of the US Borrower, that (A) aftgiving effect to the Transactions on a pro foimaais, each Borrower is,
individually, and together with the other CredittRes on a Consolidated basis, Solvent, (B) attd¢hereto are calculations
evidencing that on a pro forma basis after givifigat to the Transactions (including adjustmenesomably acceptable to the
Arranger) (1) the ratio of Consolidated Funded btddness of the US Borrower and its Subsidiaried #se Closing Date to
Consolidated EBITDA for the four-quarter period mescently ended prior to the Closing Date for vhiimancial statements are
available will not exceed 3.60 to 1.00 and (2) Gdidsted EBITDA for the four-quarter period mosteatly ended prior to the
Closing Date for which financial statements areilabée is at least $147,500,000 and (C) attacheceto is a calculation of the
Applicable Rate ( providethat, solely for the purposes of calculating the€iidated Leverage Ratio in determining the Amlie
Rate as of the Closing Date, Consolidated Fundéeliedness shall be reduced by any unrestrictédarathe balance sheet of B2'
of the Closing Date; providddrtherthat, not later than three (3) Business Days fdlhovthe Closing Date, the US Borrower shall (x)
prepay Revolving Credit Loans by such amount oéstricted cash of B27 or (y) to the extent thatllseBorrower fails to make such
prepayment, provide the Administrative Agent withugpdated calculation of the Consolidated
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(v)  Leverage Ratio without giving effect to thedluction in Consolidated Funded Indebtedness fdr su
unrestricted cash and the Applicable Rate shadidpested accordingly, as applicable).

(vi) Payment at ClosingThe US Borrower shall have paid (A) to the Admsirative Agent, the Arranger and the
Lenders the fees set forth or referenced in Se&i8and any other accrued and unpaid fees or commisslioa hereunder on the
Closing Date, (B) all reasonable out-of-pocket febsirges and disbursements of counsel to the Aslirative Agent (directly to such
counsel if requested by the Administrative Ageatjite extent accrued, unpaid and documented grior on the Closing Date, plus
such additional amounts of such fees, charges imbdrdements as shall constitute its reasonalifeatst of such fees, charges and
disbursements incurred or to be incurred by itulgiothe closing proceedings ( providedt such estimate shall not thereafter prec
a final settling of accounts between the US Bormoavel the Administrative Agent and any excess pptied to post-closing fees or
expenses shall be refunded to the US Borrower)@htb any other Person such amount as may beh@uetd in connection with the
transactions contemplated hereby, including akk$akees and other charges in connection withxteeution, delivery, recording,
filing and registration of any of the Loan Docunent

() B27 Acquisition.

(i) Consummation of the B27 AcquisitionThe B27 Acquisition (including the payment dfahounts due and
payable in connection with the consummation ofBB& Acquisition) shall be simultaneously consumrdateaccordance with the
B27 Purchase Agreement without giving effect to emywers, modifications, or consents thereof tmatraaterially adverse to the
Lenders (as reasonably determined by the Arranggess such waivers, modifications, or consentappeoved in writing by the
Arranger.

(i)  B27 Purchase AgreementThe Arranger shall have received a true, comadtfully executed copy of the
B27 Purchase Agreement.

(9) No Material Adverse Effect Since December 31, 2012, no event shall havergeat or condition arisen, either individually or
in the aggregate, that has had or could reasomgbéxpected to have a Material Adverse Effect.

(h) Miscellaneous
0] Notice of Borrowing The Administrative Agent shall have receivedaite of Borrowing from the US

Borrower in accordance with Section 2.3%ayl_Section 4.2and a Notice of Account Designation specifying #itcount or accounts
to which the proceeds of any Loans made on theiiitjd3ate are to be disbursed.

(i)  Existing Indebtedness All amounts due or outstanding in respect offlisting Credit Agreement shall he
been (or substantially simultaneously with the @lgPate shall be) refinanced in full.

(i)  PATRIOT Act, etc. The US Borrower and each of the Subsidiary Quara shall have provided to the
Administrative Agent and the Lenders the documéntedand other information requested by the Admiaiste Agent in order to
comply with requirements of the PATRIOT Act, applite “know your customer” and anti-money launderinigs and regulations.
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(iv)  Other Documents All opinions, certificates and other instrumeaisl all proceedings in connection with
transactions contemplated by this Agreement skadldtisfactory in form and substance to the Adrritive Agent. The
Administrative Agent shall have received copiealbbther documents, certificates and instrumesdgsonably requested thereby, with
respect to the transactions contemplated by thiedgent.

Without limiting the generality of the provisiong the last paragraph of Section 11.3or purposes of determining compliance with
conditions specified in this Section 6.the Administrative Agent and each Lender that $igaed this Agreement shall be deemed to
consented to, approved or accepted or to be satigfith, each document or other matter requiretetheder to be consented to or approve
or acceptable or satisfactory to a Lender unlessAttiministrative Agent shall have received notigenf such Lender prior to the propo
Closing Date specifying its objection thereto.

SECTION 4.2 _Conditions to All Extensions of CitediThe obligations of the Lenders to make or pgrdite in any Extensions of
Credit (including the initial Extension of Credéipd/or any Issuing Lender to issue or extend artiet ef Credit are subject to the satisfaction
of the following conditions precedent on the rel@vaorrowing, issuance or extension date:

(a) _Continuation of Representations and Warranti€he representations and warranties containéuisrAgreement and the other
Loan Documents shall be true and correct in allemi@trespects on and as of such borrowing, issianextension date with the same effec
if made on and as of such date (except for any emfesentation and warranty that by its termsaderonly as of an earlier date, which
representation and warranty shall remain true amndbct in all material respects as of such eadade).

(b) No Existing Default No Default or Event of Default shall have ocedrand be continuing (i) on the borrowing date with
respect to such Loan or after giving effect toltbans to be made on such date or (ii) on the issianextension date with respect to such
Letter of Credit or after giving effect to the issice or extension of such Letter of Credit on ilate.

(c) Notices The Administrative Agent shall have receivedaide of Borrowing or Notice of Conversion/Contitioa, as
applicable, from the US Borrower in accordance \@tittion 2.3(a) Section 4.2r Section 5.2 as applicable.

(d) New Swingline Loans/Letters of CrediSo long as any Lender is a Defaulting Lend@mndi Swingline Lender shall be
required to fund any Swingline Loans unless itas$ied that it will have no Fronting Exposureeafyiving effect to such Swingline Loan and
(ii) no Issuing Lender shall be required to issedend, renew or increase any Letter of Creditsmieis satisfied that it will have no Fronting
Exposure after giving effect thereto.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF THE CREDIT PARTSE
To induce the Administrative Agent and Lendersriteeinto this Agreement and to induce the Lentiemmake Extensions of Cret
the Borrowers hereby represent and warrant to thaiAistrative Agent and the Lenders both before afitel giving effect to the transacti

contemplated hereunder, which representations amthnties shall be deemed made on the Closing &ateas otherwise set forth ectior
6.2, that:
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Organization; Power; Qualification Each Credit Party and each Subsidiary therdaf (duly organized, validly existing and in gt
standing under the laws of the jurisdiction ofiitsorporation or formation, (b) has the power antharity to own its Properties and to carry
its business as now being and hereafter proposkbd tmnducted and (c) is duly qualified and autteatito do business in each jurisdictio
which the character of its Properties or the natdfrigs business requires such qualification anth@iization except in jurisdictions where
failure to be so qualified or in good standing cbnbt reasonably be expected to result in a MdtAdaerse Effect. The jurisdictions in whi
each Credit Party and each Subsidiary thereof m@n@ed and qualified to do business as of thei@jpDate are described on Schedule. 7.1

SECTION 5.1 _Ownership Each Subsidiary of each Credit Party as of tlesi@g Date is listed on Schedule 7.2As of the
Closing Date, the capitalization of each Credity?and its Subsidiaries consists of the numbehafas, authorized, issued and outstanding, ¢
such classes and series, with or without par valesgribed on Schedule 7.2All outstanding shares as of the Closing DateeHzeen duly
authorized and validly issued and are fully paid annassessable and not subject to any preemptaimiar rights, except as described in
Schedule 7.2 As of the Closing Date, there are no outstandingk purchase warrants, subscriptions, opticeawyrities, instruments or other
rights of any type or nature whatsoever, whichcamevertible into, exchangeable for or otherwisevjgte for or require the issuance of Equity
Interests of any Credit Party or any Subsidiaryebg& except as described on Schedule 7.2

SECTION 5.2 _Authorization; EnforceabilityEach Credit Party and each Subsidiary therestlinaright, power and authority and
has taken all necessary corporate and other actianthorize the execution, delivery and perforneamicthis Agreement and each of the other
Loan Documents to which it is a party in accordanith their respective terms. This Agreement aacheof the other Loan Documents have
been duly executed and delivered by the duly aigbdrofficers of each Credit Party and each Subsidhereof that is a party thereto, and
each such document constitutes the legal, valicbamding obligation of each Credit Party and eaubstdiary thereof that is a party thereto,
enforceable in accordance with its terms, exceptiah enforceability may be limited by bankruptagolvency, reorganization, moratorium or
similar state or federal Debtor Relief Laws fromgito time in effect which affect the enforcemeintreditors’ rights in general and the
availability of equitable remedies.

SECTION 5.3 _Compliance of Agreement, Loan Docutsi@and Borrowing with Laws, EtcThe execution, delivery and
performance by each Credit Party and each Subgitliareof of the Loan Documents to which each Retson is a party, in accordance with
their respective terms, the Extensions of Credi¢tieder and the transactions contemplated heretheogby (a) do not require any material
consent or approval of, registration or filing withr any other action by, any Governmental Autlypexcept such as have been obtained or
made and are in full force and effect and excdipig§ necessary to perfect Liens created undetdam Documents (b) will not violate any
Applicable Law or regulation or any order of anyv@mmental Authority, (c) will not violate the cher, by-laws or other organizational
documents of the US Borrower or any other applie&redit Party, (d) will not violate or result irdafault under any material indenture,
agreement or other instrument binding upon the WBdver or any other Credit Party or their assatgjive rise to a right thereunder to req
any payment to be made by the US Borrower or angraCredit Party, and (e) will not result in theation or imposition of any Lien on any
asset of the US Borrower or any other Credit Pantgept Liens created under the Loan Documentgptstich consents, approvals,
registrations, filings or other actions the failtoeobtain or make, or, in the case of clausesifol) (d)above, to the extent such violations could
not reasonably be expected to have a Material AdvEffect.

SECTION 5.4 _Compliance with Law; Governmental Apmls. Each Credit Party and each Subsidiary thereiof ég@mpliance
with all Applicable Laws of any Governmental Authgr
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SECTION 5.5  applicable to it or its property aidindentures, agreements and other instrumenttirg upon it or its property,
except where the failure to do so could not redslgrize expected to result in a Material AdverseeEtf

SECTION 5.6 _Tax Returns and Paymentsach Credit Party and each Subsidiary theresfliody filed or caused to be filed all
federal, state, local and other tax returns andrtepequired to have been filed and has paid esexdto be paid all federal, state, local and
other taxes required to have been paid by it, é{@gpaxes that are being contested in good fajthppropriate proceedings and for which the
such Credit Party or such Subsidiary, as applicdizle set aside on its books adequate reservb} torthe extent that the failure to do so coulc
not reasonably be expected to result in a Mat&dakrse Effect.

SECTION 5.7 _lIntellectual Property Matter&ach Credit Party and each Subsidiary thereofsosv possesses rights to use all
material franchises, licenses, copyrights, copyragiplications, patents, patent rights or licenpatgnt applications, trademarks, trademark
rights, service mark, service mark rights, tradmes, trade name rights, copyrights and other rigfttsrespect to the foregoing which are
reasonably necessary to conduct its business.vaiat das occurred which permits, or after notickpse of time or both would permit, the
revocation or termination of any such rights, anddnedit Party nor any Subsidiary thereof is ligiol@ny Person for infringement under
Applicable Law with respect to any such rights asslt of its business operations, except to Kent such revocation, termination or
infringement could not reasonably be expectedgaltén a Material Adverse Effect.

SECTION 5.8 Environmental Matters

(@) To the Borrowers’ knowledge, each Credit Yartd each Subsidiary thereof and its propertigsafiroperations conducted in
connection therewith are in compliance, and hawanlde compliance, with all applicable Environmentaivs except to the extent non-
compliance could not reasonably be expected to hdvwiaterial Adverse Effect;

(b) No Credit Party nor any Subsidiary theredf heceived any notice of violation, alleged vialati non-compliance, liability or
potential liability regarding environmental matterazardous Materials, or compliance with EnvirontaklLaws that could reasonably be
expected, individually or in the aggregate, to hawaterial Adverse Effect, nor does any Credityar any Subsidiary thereof have
knowledge or reason to believe that any such netitde received or is being threatened; and

(c)  There has been no release, or to the Borsdwaowledge, threat of release, of Hazardous Melteat or from properties
owned, leased or operated by any Credit Party ypiSaosidiary in violation of or in amounts or imenner that could give rise to liability
under Environmental Laws that could reasonably{peeted, individually or in the aggregate, to hawdaterial Adverse Effect.

SECTION 5.9 Employee Benefit Matters

(@  As of the Closing Date, no Credit Party noy &RISA Affiliate maintains or contributes to, la&s any obligation under, any
material Employee Benefit Plans or Canadian Emm@enefit Plans other than those identified on 8ualee7.9;

(b) Each Credit Party and each ERISA Affiliaténisompliance with all applicable provisions of ISR, the Code and the

regulations and published interpretations thereundté respect to all Pension Plans (and with @h&dian Pension Laws with respect to all
Canadian Pension Plans) except for any requirechdments for which the remedial amendment pericgdedised in Section
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(c)  401(b) of the Code has not yet expired arepkwhere a failure to so comply could not reabbnlae expected to have a
Material Adverse Effect. Each Pension Plan thaitended to be qualified under Section 401(ahef€ode has received a favorable
determination or opinion letter from the IRS todwequalified, except for such plans that have eotrgceived determination or opinion letters
but for which the remedial amendment period fomsitfing an application for a determination or opimiletter has not yet expired. Each
Canadian Employee Benefit Plan that is intenddakteegistered under Canadian Pension Laws hassbe@gistered and such registration has
not been revoked nor has any notice of intenttoke such registration been received. No liabhit been incurred by any Credit Party or
ERISA Affiliate which remains unsatisfied for araxes or penalties assessed with respect to anyogegBenefit Plan or Canadian Employee
Benefit Plan except for a liability that could meisonably be expected to have a Material Adveifeet:

(d)  As of the Closing Date, no Pension has becsugect to funding based benefit restrictions urlksction 436 of the Code, nor
has any funding waiver from the IRS been receiveguested with respect to minimum required cbations otherwise due after the Closing
Date under any Pension Plan, nor has any solvemdirfg relief been elected or exercised with resfmeany Canadian Pension Plan;

(e)  Except where the failure of any of the follow representations to be correct could not reddgrize expected, individually or
in the aggregate, to have a Material Adverse EffeztCredit Party nor any ERISA Affiliate has: €fngaged in a nonexempt prohibited
transaction described in Section 406 of the ERISAeaction 4975 of the Code, (ii) incurred any ligpito the PBGC which remains
outstanding other than the payment of premiumstleck are no premium payments which are due andidinii) failed to make a required
contribution or payment to a Multiemployer PlanGanadian Multiemployer Plan, or (iv) failed to makeequired installment or other requi
payment under Sections 412 or 430 of the Code nadian Pension Laws or under the terms of any Gand&mployee Benefit Plan;

(H  No Termination Event has occurred or is readily expected to occur;

(9) Except where the failure of any of the follog/ representations to be correct could not redslgrize expected, individually or
in the aggregate, to have a Material Adverse Effeziproceeding, claim (other than a benefits claitie ordinary course of business), law
and/or investigation is existing or, to its knowged threatened concerning or involving (i) any emgpk welfare benefit plan (as defined in
Section 3(1) of ERISA) currently maintained or adnited to by any Credit Party or any ERISA Afftha (i) any Pension Plan or Canadian
Pension Plan, (iii) any Multiemployer Plan or CaiaadVultiemployer Plan, or (iv) any Canadian EmpmeyBenefit Plan.

(h) No Credit Party nor any Subsidiary thered isarty to any contract, agreement or arrangethahtould, solely as a result of
the delivery of this Agreement or the consummadtibtransactions contemplated hereby, result irphyement of any “excess parachute
payment” within the meaning of Section 280G of Guxle.

SECTION 5.10 _Margin Stock No Credit Party nor any Subsidiary thereof igaged principally or as one of its activities ie th
business of extending credit for the purpose of¢pasing” or “carrying” any “margin stock” (as easinch term is defined or used, directly or
indirectly, in Regulation U of the Board of Govers®f the Federal Reserve System). No part optbeeeds of any of the Loans or Letters of
Credit will be used for purchasing or carrying margtock or for any purpose which violates the jgimns of Regulation T, U or X of such
Board of Governors.
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SECTION 5.11 _Government RequlatiomNo Credit Party nor any Subsidiary thereof iSiamestment company” (as such term is
defined or used in the Investment Company Act @f0}9

SECTION 5.12 _Material ContractsNo Credit Party nor any Subsidiary thereof (itoits knowledge, any other party thereto) i
breach of or in default under any Material Contiacny material respect.

SECTION 5.13 _Employee RelationsAs of the Closing Date, no Credit Party or amp$Sdiary thereof is party to any collective
bargaining agreement, nor has any labor union bessgnized as the representative of its employeespe as set forth on Schedule 7.18he
US Borrower knows of no pending, threatened orempilated strikes, work stoppage or other colledaber disputes involving its employees
or those of its Subsidiaries that, individuallyimthe aggregate, could reasonably be expectedve & Material Adverse Effect.

SECTION 5.14 _Financial Statement3he audited and unaudited financial statemeiniseoUS Borrower and its Subsidiaries
delivered pursuant to Section 6.1(eiig complete and correct and fairly present onress6lidated basis the assets, liabilities and firsnc
position of the US Borrower and its Subsidiarieasuch dates, and the results of the operatioth€laanges of financial position for the
periods then ended (other than customary year-gjudtanents for unaudited financial statements aedabsence of footnotes from unaudited
financial statements). All such financial statetseimcluding the related schedules and notestihenave been prepared in accordance with
GAAP. Such financial statements show all maténdébtedness and other material liabilities, digratontingent, of the US Borrower and its
Subsidiaries as of the date thereof, including meltkabilities for taxes, material commitmentsidalndebtedness, in each case, to the extent
required to be disclosed under GAAP. Theformafinancial statements delivered pursuant to Sediae)(ii) and the projections delivered
pursuant to Section 6.1(e)(iBnd were prepared in good faith on the basis cdisemptions stated therein, which assumptionbedieved to
be reasonable in light of then existing conditiersept that such financial projections and statésgmall be subject to normal year end clo
and audit adjustments; it being recognized by theders that projections are not to be viewed ds tawl that the actual results during the
period or periods covered by such projections ey from such projections and that such variati@y tne material.

SECTION 5.15 _No Material Adverse Chang8ince December 31, 2012, there has been noialatdverse change in the
properties, business, operations, or conditiora(faial or otherwise) of the US Borrower and its Sdiaries, taken as a whole, that could
reasonably be expected to have a Material Adveifeett

SECTION 5.16 _Solvency Each Borrower is, individually, and togethertwihe other Credit Parties on a Consolidated basis,
Solvent.

SECTION 5.17 _Title to PropertiesAs of the Closing Date, the real property listedSchedule 7.1@onstitutes all of the real
property that is owned, leased or subleased byCaaglit Party or any of its Subsidiaries. Each @redrty and each Subsidiary thereof has
such title to the real property owned or leased by is necessary or desirable to the condudsdiiisiness and valid and legal title to all of its
personal property and assets, except those whighlieen disposed of by the Credit Parties and Swéisidiaries subsequent to such date
which dispositions have been in the ordinary coofdausiness or as otherwise expressly permitteelumeler.

SECTION 5.18 _Litigation Except for matters existing on the Closing Dartd set forth on Schedule 7.18here are no actions,
suits or proceedings pending nor, to its knowledgeatened against or in any other way relatinggeesly to or affecting any Credit Party or
any Subsidiary thereof or any of
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SECTION 5.19  their respective properties in aoyrtor before any arbitrator of any kind or beforédby any Governmental
Authority that could reasonably be expected to taaterial Adverse Effect.

SECTION 5.20 _AntiTerrorism; AnttMoney Laundering No Credit Party nor any of its Subsidiariedgian “enemy” or an “ally
of the enemy” within the meaning of Section 2 af frading with the Enemy Act of the United Stat&® (J.S.C. App. 88 1 et seq.), (ii) is in
violation of (A) the Trading with the Enemy Act, XBny of the foreign assets control regulationthefUnited States Treasury Department (31
CFR, Subtitle B, Chapter V) or any enabling legisiaor executive order relating thereto or (C) BETRIOT Act or (iii) is a Sanctioned
Person. No part of the proceeds of any Extensi@redit hereunder will be used directly or inditgdo fund any operations in, finance any
investments or activities in or make any payments tSanctioned Person or a Sanctioned Country.

SECTION 5.21 _Senior Indebtedness Statd$e Obligations of each Credit Party and eadbs®&liary thereof under this
Agreement and each of the other Loan Documentssranét shall continue to rank at least senior iarftyi of payment to all Subordinated
Indebtedness of each such Person and is desigaat&tnior Indebtedness” under all instrumentsdoaiments, now or in the future, relating
to all Subordinated Indebtedness of such Person.

SECTION 5.22 _Disclosure The US Borrower and/or its Subsidiaries haveldged to the Administrative Agent and the Lenders
all agreements, instruments and corporate or e#sérictions to which any Credit Party and any $ibsy thereof are subject, and all other
matters known to them, that, individually or in thggregate, could reasonably be expected to liesaliaterial Adverse Effect. No financial
statement, material report, material certificatethier material written information furnished byar behalf of any Credit Party or any
Subsidiary thereof to the Administrative Agent ayd.ender in connection with the transactions camiated hereby and the negotiation of
Agreement or delivered hereunder (as modified ppmented by other information so furnished), tetagether as a whole, contains any
untrue statement of a material fact or omits ttest@y material fact necessary to make the statsntigerein, in the light of the circumstances
under which they were made, not misleading; prayittat, with respect to projected financial infornoati pro forma financial information,
estimated financial information and other projeate@stimated information, such information waspared in good faith based upon
assumptions believed to be reasonable at the timhét & recognized by the Lenders that projectiaresnot to be viewed as facts and that the
actual results during the period or periods covéneduch projections may vary from such projectiand that such variation may be material.

ARTICLE VI
AFFIRMATIVE COVENANTS
Until all of the Obligations (other than contingémtlemnification obligations not then due) haverbpaid and satisfied in full in ca:
all Letters of Credit have been terminated or eegbifor been Cash Collateralized) and the Commitsnemtninated, each Borrower will, ¢

will cause each of its Subsidiaries to:

SECTION 6.1 _Financial Statements and Budgdiliver to the Administrative Agent, in form addtail satisfactory to the
Administrative Agent (which shall promptly make bunformation available to the Lenders in accordawith its customary practice):

(& _Annual Financial StatementsAs soon as practicable and in any event witiiety (90) days after the end of each Fiscal Yeatl
(commencing with the Fiscal Year ended DecembePB13), an
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(b) audited Consolidated balance sheet of th&btlgower and its Subsidiaries as of the close ohdtiscal Year and audited
Consolidated statements of income, retained easrang cash flows including the notes theretonaleasonable detail setting forth in
comparative form the corresponding figures as efehd of and for the preceding Fiscal Year andgmexbin accordance with GAAP and, if
applicable, containing disclosure of the effectlm financial position or results of operationsnf change in the application of accounting
principles and practices during the year. Suchuahfinancial statements shall be audited by HeiAs&ociates or another independent
certified public accounting firm of recognized matal standing, and accompanied by a report andaypthereon by such certified public
accountants prepared in accordance with generatigied auditing standards that is not subjechyd‘@oing concern” or similar qualification
or exception or any qualification as to the scopsuch audit or with respect to accounting prinesplollowed by US Borrower or any of its
Subsidiaries not in accordance with GAAP.

(c) Quarterly Financial Statement#\s soon as practicable and in any event witbitytfive (45) days after the end of the first
three fiscal quarters of each Fiscal Year (comnmanuiith the fiscal quarter ended March 31, 2014)uaaudited Consolidated balance she
the US Borrower and its Subsidiaries as of theectifssuch fiscal quarter and unaudited Consolidstatdments of income, retained earnings
and cash flows and a report containing managemdisitsission and analysis of such financial statésren the fiscal quarter then ended and
that portion of the Fiscal Year then ended, inelgdhe notes thereto, all in reasonable detaingetorth in comparative form the
corresponding figures as of the end of and forctireesponding period in the preceding Fiscal Year @repared by the US Borrower in
accordance with GAAP and, if applicable, containiligrlosure of the effect on the financial posit@rresults of operations of any change in
the application of accounting principles and pagiduring the period, and certified by a FinanOiiicer of the US Borrower to present fairly
in all material respects the financial conditiorttod US Borrower and its Subsidiaries on a Conatdidl basis as of their respective dates and
the results of operations of the US Borrower asditbsidiaries for the respective periods thenansléject to normal year-end adjustments
and the absence of footnotes.

(d) Annual Business Plan and Budgedn or before January 31 of each Fiscal Yeagtaileéd Consolidated budget of the US
Borrower and its Subsidiaries for such Fiscal Y(@aeluding a Consolidated balance sheet and relstetdments of projected operations as of
the end of such Fiscal Year and setting forth 8sumptions used for purposes of preparing suchdiudg

SECTION 6.2 _Certificates; Other Report®eliver to the Administrative Agent (which shptomptly make such information
available to the Lenders in accordance with itsauary practice):

(a) ateach time financial statements are dediyg@ursuant to Sections 8.1(a)(b), a duly completed Officer's Compliance
Certificate signed by a Financial Officer of the B8rrower and a report containing management'sudision and analysis of such financial
statements;

(b) atany such times as the Consolidated LeeeRadio is greater than 2.50 to 1.00, then withiarity (20) days after the end of
each calendar month, a certificate of a Financféit€ of the US Borrower setting forth reasonatitailed calculations demonstrating

compliance with Section 9.12(r)

(c)  within forty-five (45) days after the endadich fiscal quarter of each Fiscal Year, a lisind aging of the accounts receivable
and accounts payable of each Credit Party, prepanessonable detail and containing such inforamatis Administrative Agent may
reasonably request;

(d)  promptly after the request thereof, such otf@rmation and documentation required by bargutatory authorities under
applicable “know your customer” and anti-money kdering rules and
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(e) regulations (including, without limitatiorhe PATRIOT Act and Canadian AML Laws), as from titogime reasonably
requested by the Administrative Agent or any Lendad

(H  such other information regarding the openatidusiness affairs and financial condition of @ngdit Party or any Subsidiary
thereof as the Administrative Agent may reasonabijest.

Documents required to be delivered pursuant toi@e@.1(a)or (b) or Section 8.2(d)to the extent any such documents are includi
materials otherwise filed with the SEC) may bedslked electronically and if so delivered, shalldeemed to have been delivered on the
(i) on which the US Borrower posts such documentsprovides a link thereto on the US Borrovgewebsite on the Internet at the wet
address listed in Section 12.&r (ii) on which such documents are posted oritBeBorrowers behalf on an Internet or intranet website, if,
to which each Lender and the Administrative Ageavénaccess (whether a commercial, tipiadty website or whether sponsored by
Administrative Agent);_providedhat: (i) the US Borrower shall deliver paper cepa such documents to the Administrative Agentny
Lender that requests the US Borrower to delivehsp@per copies until a written request to ceasw&atalg paper copies is given by
Administrative Agent or such Lender and (ii) the B&trower shall notify the Administrative Agent aadch Lender (by facsimile or electrc
mail) of the posting of any such documents and igewvo the Administrative Agent by electronic mailectronic versions of su
documents. Notwithstanding anything contained ineii@ every instance the US Borrower shall be nemlito provide paper copies of
Officer's Compliance Certificates required by SewtB.2to the Administrative Agent. Except for such O#fits Compliance Certificates, 1
Administrative Agent shall have no obligation tguest the delivery or to maintain copies of theuhoents referred to above, and in any e
shall have no responsibility to monitor compliarmethe US Borrower with any such request for deliyand each Lender shall be so
responsible for requesting delivery to it or maiimitag its copies of such documents.

The US Borrower hereby acknowledges that (a) thmiAdtrative Agent and/or the Arranger will makeadable to the Lenders and the Isst
Lenders materials and/or information provided bymwrbehalf of the US Borrower hereunder (collediivé Borrower Materials’) by posting
the Borrower Materials on Debt Domain, IntraLinkyndTrak Online or another similar electronic sgsighe “ Platform™) and (b) certain «
the Lenders may be “public-side” Lenders (_j.€enders that do not wish to receive material pohlic information with respect to the |
Borrower or its securities) (each, a “ Public Lentle The US Borrower hereby agrees that it will use camuially reasonable efforts
identify that portion of the Borrower Materials thmay be distributed to the Public Lenders and (hatall such Borrower Materials shall
clearly and conspicuously marked “PUBLIC” which,aaminimum, means that the word “PUBLIGRall appear prominently on the first p
thereof; (x) by marking Borrower Materials “PUBLICthe US Borrower shall be deemed to have authorizedAdministrative Agent, tt
Arranger, the Issuing Lenders and the Lendersetat such Borrower Materials as not containing aayenial nonpublic information (althouc
it may be sensitive and proprietary) with respecthe US Borrower or its securities for purpose&/pited States Federal and state secu
laws (_provided however, that to the extent such Borrower Materials caatgilnformation, they shall be treated as sehfortSection 12.1);
(y) all Borrower Materials marked “PUBLIC" are peittad to be made available through a portion ofRheform designated “Public Investor;”
and (z) the Administrative Agent and the Arrangealsbe entitled to treat any Borrower Materialattiare not marked “PUBLICas bein
suitable only for posting on a portion of the Riatf not designated “Public InvestoriNotwithstanding the foregoing, the US Borrower khe
under no Obligation to mark any Borrower Materi&&/BLIC".

SECTION 6.3 _Notice of Litigation and Other MatterPromptly (but in no event later than ten (10sBess Days after any
Responsible Officer of the US Borrower obtains kiealge thereof) notify the Administrative Agent imiting of (which shall promptly make
such information available to the Lenders in acaao# with its customary practice):
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SECTION 6.4  the occurrence of any Default or EwdrDefault;

(@ the commencement of all proceedings by oorieediny Governmental Authority and all actionstsand proceedings in any
court or before any arbitrator against or involvary Credit Party or any Subsidiary thereof or ahtheir respective properties, assets or
businesses in each case that could reasonablypleeter to result in a Material Adverse Effect;

(b) any event that results in, or could reasgnbblexpected to result in, a Material Adverse é&ffe

(c) (i) any unfavorable determination letter fréime IRS regarding the qualification of an Emplofemefit Plan under Section 401
(a) of the Code (along with a copy thereof), (ii)retices received by any Credit Party or any ERIEfiliate of the PBGCS intent to termina
any Pension Plan or Canadian Pension Plan or ® &&wstee or replacement administrator appoiatediminister any Pension Plan or
Canadian Pension Plan, (iii) all notices receiveduiy Credit Party or any ERISA Affiliate from a Miemployer Plan sponsor or Canadian
Multiemployer Plan concerning the imposition or ambof withdrawal liability pursuant to Section 426f ERISA or other Applicable Law
and (iv) the US Borrower obtaining knowledge orsaato know that any Credit Party or any ERISA Wdfe has filed or intends to file a
notice of intent to terminate any Pension Plan uladdistress termination within the meaning of Bec#i041(c) of ERISA, or any notice of
intent to terminate in whole or in part any Canadeension Plan under Canadian Pension Laws orvateethat, in each case, is filed with or
by the PBGC or other Governmental Authorigpplicable to Canadian Pension Plans by any CRadity or any ERISA Affiliate or otherwise
received by any Credit Party or any ERISA Affiliagand

(d)  the establishment of, or commencement of@pation in, any new defined benefit Canadian RenPlan.

Each notice pursuant to Section 8t&ll be accompanied by a statement of a Respen@ifficer of the US Borrower setting fo
details of the occurrence referred to therein d@ating) what action the US Borrower has taken amp@ses to take with respect thereto. |
notice pursuant to_Section 8.3(shall describe with reasonable particularity ang af provisions of this Agreement and any otheat
Document that have been breached.

SECTION 6.5 _Preservation of Corporate ExistenztRelated Matters Except as permitted by Section 9greserve and
maintain its separate corporate existence andbhlls; franchises, licenses and privileges necgdeahe conduct of its business, and qualify
and remain qualified as a foreign corporation tieoentity and authorized to do business in eagsdjgtion in which the failure to so qualify
could reasonably be expected to have a MateriabrsdvEffect.

SECTION 6.6 _Maintenance of Property and Licensksaddition to the requirements of any of the8&y Documents, (a) prote
and preserve all Properties necessary in and rabterthe conduct of its business, including lieenpermits, franchises, copyrights, patents,
trade names, service marks and trademarks andaiibpfaim in good working order and condition, orainavear and tear and casualty and
condemnation (so long as prompt efforts are beinguyed for repair and restoration) excepted, altlngs, equipment and other tangible real
and personal property.

SECTION 6.7 _Insurance Maintain insurance with financially sound angutable insurance companies against at least slch r
and in at least such amounts as are customarilgtaiaéd by similar businesses operating in the samsamilar locations and as may be
required by Applicable Law and as are requiredy &ecurity Documents. All such insurance shalpfavide that no
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SECTION 6.8 cancellation (except for payment default) or malanodification thereof shall be effective untill@ast 30 days aft
receipt by the Administrative Agent of written remtithereof, (b) name the Administrative Agent aa@ditional insured party thereunder and
(c) in the case of each casualty insurance patiame the Administrative Agent as lender’s loss pay@n the Closing Date and from time to
time thereafter deliver to the Administrative Ageipon its request information in reasonable detatio the insurance then in effect, stating the
names of the insurance companies, the amountsateglaf the insurance, the dates of the expirdiiereof and the properties and risks cov
thereby.

SECTION 6.9 _Accounting Methods and Financial Rdso Maintain a system of accounting, and keep prbpeks, records and
accounts (which shall be true and complete in allemal respects) as may be required or as magtessary to permit the preparation of
financial statements in accordance with GAAP anchaterial compliance with the regulations of anw&omental Authority having
jurisdiction over it or any of its Propertie

SECTION 6.10 _Payment of Taxes and Other ObligatioPay and perform (a) all taxes, assessmentstaed governmental
charges that may be levied or assessed upon iityoofdts Property and (b) all other Indebtednegdigations and liabilities in accordance with
customary trade practices, in each case, excepevwhehe validity or amount thereof is being aested in good faith by appropriate
proceedings, (ii) a Borrower or such other Creditty?has set aside on its books adequate reseitresaspect thereto in accordance with
GAAP, (iii) such contest effectively suspends odiilen of the contested obligation and the enforagmé&any Lien securing such obligation
and (iv) the failure to make payment pending sumfitest would not reasonably be expected to resaltMaterial Adverse Effect.

SECTION 6.11 _Compliance with Laws and Approval®bserve and remain in compliance with all Apgiile Laws and maintain
in full force and effect all Governmental Approvls each case applicable to the conduct of iténess except where the failure to do so coul
not reasonably be expected to have a Material AdvEffect.

SECTION 6.12 _Environmental Lawsln addition to and without limiting the genetglof Section 8.9 except where the failure to
do so could not reasonably be expected to havetaribAdverse Effect, (a) comply with, and enssueh compliance by all tenants and
subtenants with all applicable Environmental Lawd abtain and comply with and maintain, and enshiaeall tenants and subtenants, if any,
obtain and comply with and maintain, any and aiises, approvals, notifications, registrationgesmits required by applicable
Environmental Laws and (b) conduct and completaadistigations, studies, sampling and testing,alhiemedial, removal and other actions
required under Environmental Laws, and promptly plymvith all lawful orders and directives of any @wnmental Authority regarding
Environmental Laws.

SECTION 6.13 _Compliance with ERISAIn addition to and without limiting the genetalof Section 8.9 (a) except where the
failure to so comply could not, individually or ihe aggregate, reasonably be expected to haveaxiMatdverse Effect, (i) comply with
applicable provisions of ERISA, the Code and tlpulations and published interpretations thereumdtr respect to all Employee Benefit
Plans and the Canadian Pension Laws, (ii) notaakeaction or fail to take action the result of @thtould reasonably be expected to result
liability to the PBGC or to a Multiemployer Plan ftora Canadian Multiemployer Plan, (iii) not paigiite in any prohibited transaction that
could result in any civil penalty under ERISA ox tander the Code and (iv) operate each Employeefi@d?lan in such a manner that will not
incur any tax liability under Section 4980B of fBede or any liability to any qualified beneficisag defined in Section 4980B of the Code anc
(b) furnish to the Administrative Agent, within @asonable period of time following the AdministvatiAgent’s request, such additional
information about any Employee Benefit Plan or Ciaa Employee Benefit Plan and, to the extent
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SECTION 6.14  available to any Credit Party or ERIAffiliate, any Multiemployer Plan, as may be seaably requested, with
respect to the manner and content, by the Admatis& Agent.

SECTION 6.15 _Visits and Inspectiong’ermit representatives of the Administrative iger any Lender from time to time upon
prior reasonable notice and at such times durimgnabbusiness hours to visit and inspect its priggrinspect, audit and make extracts from
its books, records and files, including, but notited to, management letters prepared by indepéraeountants; and discuss with its principa
officers, and its independent accountants, itsiass, assets, liabilities, financial conditionputesof operations and business prospects;
providedthat, unless an Event of Default has occurred amomtinuing, (x) only the Administrative Agent bahalf of the Lenders may
exercise rights under this Section 8aft (y) no more than one such visit or inspectlmadlde made in any calendar year.

SECTION 6.16 Additional Subsidiaries and Collater

(@) _Additional US SubsidiariesPromptly after the creation or acquisition of &S Subsidiary (other than an Immaterial
Subsidiary) (and in any event within thirty (30)ydaafter such creation or acquisitioms such time period may be extended by the
Administrative Agent in its sole discretion) casseh US Subsidiary to (i) become a US Subsidiargr&ntor by delivering to the
Administrative Agent a duly executed supplemerthsoUS Subsidiary Guaranty Agreement or such atbeument as the Administrative
Agent shall deem appropriate for such purposeg(ihnt a security interest in all Collateral (sebj® the exceptions specified in the US
Collateral Agreement) owned by such US Subsidigrdddivering to the Administrative Agent a duly ex¢ed supplement to each applicable
Security Document or such other document as theididtrative Agent shall deem appropriate for suahppse and comply with the terms of
each applicable Security Document; providédwever, notwithstanding anything contained in this Agreanor any other Loan Document to
the contrary, such US Subsidiary shall only be megito grant a security interest in sixty-six parc(66%) of the total outstanding voting
Equity Interests (and one hundred percent (100%h)ehon-voting Equity Interests) of any First Thareign Subsidiary,(iii) deliver to the
Administrative Agent such opinions, documents agudificates referred to in Section 8% may be reasonably requested by the Adminisgratiy
Agent, (iv) deliver to the Administrative Agent $uoriginal Equity Interests or other certificateslatock or other transfer powers evidencing
the Equity Interests of such Person, (v) delivahtoAdministrative Agent such updated Schedulekeéd oan Documents as requested by the
Administrative Agent with respect to such Persan @vi) deliver to the Administrative Agent sucthet documents as may be reasonably
requested by the Administrative Agent, all in folcontent and scope reasonably satisfactory to theiistrative Agent.

(b) Additional Canadian SubsidiariePromptly after the creation or acquisition of &anadian Subsidiary (other than an
Immaterial Subsidiary) (and in any event withirrthi30) days after such creation or acquisiticnsach time period may be extended by the
Administrative Agent in its sole discretion) cagseh Canadian Subsidiary to (i) become a Canadibagsi@iary Guarantor by delivering to the
Administrative Agent a duly executed supplemertheoCanadian Subsidiary Guaranty Agreement or stledr document as the
Administrative Agent shall deem appropriate forlsparpose, (ii) grant a security interest in alll@eral (subject to the exceptions specifie
the Canadian Collateral Agreement) owned by suata@ian Subsidiary by delivering to the AdministratAgent a duly executed supplement
to each applicable Security Document or such albeument as the Administrative Agent shall deemr@mmate for such purpose and comply
with the terms of each applicable Security Documéiit deliver to the Administrative Agent suchiopns, documents and certificates refe
to in Section 6./hs may be reasonably requested by the Administrétgent, (iv) deliver to the Administrative Agenich original certificated
Equity Interests or other certificates and stocktber transfer powers evidencing the Equity Irgeyef such Person, (v) deliver to the
Administrative Agent such updated Schedules td_tien Documents as requested by the AdministratiyerAwith respect to
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(c)  such Person, and (vi) deliver to the Admiaitte Agent such other documents as may be rebboreqjuested by the
Administrative Agent, all in form, content and seagasonably satisfactory to the Administrative itge

(d) Additional Foreign SubsidiariesNotify the Administrative Agent promptly aftenyaPerson becomes a First Tier Foreign
Subsidiary (other than an Immaterial Subsidiamng|uding, without limitation, any First Tier Fore@igubsidiary that is a Canadian Subsidiary,
and at the request of the Administrative Agentngoty thereafter (and in any event within fortydiy45) days after such request, as such tim
period may be extended by the Administrative Agerits sole discretion), cause (i) the applicabi Credit Party to deliver to the
Administrative Agent Security Documents pledging & security for the US Secured Obligations, ssikypercent (66%) of the total
outstanding voting Equity Interests (and one huagercent (100%) of the non-voting Equity Interpsfsany such new First Tier Foreign
Subsidiary and (B) as security for the CanadiaruetObligations, one hundred percent (100%) oftpeity Interests of any such new First
Tier Foreign Subsidiary and, in each case, a canbereto executed by such new First Tier Foreigbs&liary (including, without limitation,
applicable, original stock certificates (or the iglent thereof pursuant to the Applicable Laws arattices of any relevant foreign
jurisdiction) evidencing the Equity Interests otewew First Tier Foreign Subsidiary, together veithappropriate undated stock power
each certificate duly executed in blank by thestged owner thereof), (i) such Person to delisahe Administrative Agent such opinions,
documents and certificates referred to in Sectidra may be reasonably requested by the Adminisér&tgent, (i) such Person to deliver to
the Administrative Agent such updated Schedulébdd oan Documents as requested by the Adminiggr@tgent with regard to such Person
and (iv) such Person to deliver to the AdministratAgent such other documents as may be reasoreplgsted by the Administrative Agent,
all in form, content and scope reasonably satisfgdb the Administrative Agent.

(e) _Merger Subsidiaries Notwithstanding the foregoing, to the extent aBy Subsidiary is created solely for the purpdse o
consummating a merger transaction pursuant tormifed Acquisition, and such new Subsidiary atimetholds any assets or liabilities other
than any merger consideration contributed to itemporaneously with the closing of such mergersaation, such new Subsidiary shall no
required to take the actions set forth in Sectidri3@&), (b) or (c), as applicable, until the consummation of suchritézd Acquisition (at
which time, the surviving entity of the respectimerger transaction shall be required to so comjitly $ection 8.13(a)(b)or (c), as
applicable, within ten (10) Business Days of thestonmation of such Permitted Acquisition).

(H  Additional Collateral After the Closing Date, the US Borrower will ifiptthe Administrative Agent in writing promptly @n
any Credit Party’s acquisition or ownership of &yllateral not already covered by the US Collat&gdeement or Canadian Collateral
Agreement, as applicable (such acquisition or oslmprbeing herein called an “ Additional Collatefealent” and the property so acquired or
owned being herein called “ Additional Collatethl As soon as practicable and in any event withirty (30) days (or such longer period as
the Administrative Agent shall agree) after an Aidaial Collateral Event, the US Borrower shallgiecute and deliver or cause to be execute
and delivered Security Documents, in form and suizst reasonably satisfactory to Administrative Agenfavor of Administrative Agent and
duly executed by the applicable Credit Party, ciompand affecting and granting a first-priority hiésubject to Permitted Liens) upon the
applicable Additional Collateral, and such othecutoents (including, without limitation, certificatdegal opinions, all in form and substance
reasonably satisfactory to Administrative Agenthasy be reasonably required by Administrative Agerdonnection with the execution and
delivery of such Security Documents and (ii) dalige cause to be delivered by the US Borrower éa&ubsidiaries such other documents or
certificates consistent with the terms of this Agment and relating to the transactions contemplageeby as Administrative Agent may
reasonably request.
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(@) Use of ProceedsThe Borrowers shall use the proceeds of therSitas of Credit (a) to finance the Transactiob}pgy fees,
commissions and expenses in connection with theshetions, and (c) for working capital and geneoaporate purposes of the US Borrower
and its Subsidiaries, including the payment ofaiarfees and expenses incurred in connection Wwéhtansactions and this Agreement.

SECTION 6.17 _Further Assurance&xecute any and all further documents, finansitagements, agreements and instruments
take all such further actions (including the filiagd recording of financing statements and otheudents), which may be required under any
applicable law, or which the Administrative Agemttbe Required Lenders may reasonably requesffdoteate the transactions contemplated
by the Loan Documents or to grant, preserve, ptateperfect the Liens created or intended to leated by the Security Documents or the
validity or priority of any such Lien, all at themense of the Credit Parties. The US Borrower atgees to provide to the Administrative
Agent, from time to time upon reasonable requeghbyAdministrative Agent, evidence reasonablyséatiory to the Administrative Agent as
to the perfection and priority of the Liens createdntended to be created by the Security Docusent

ARTICLE VII

NEGATIVE COVENANTS

Until all of the Obligations (other than contingeimdemnification obligations not then due) haverbeaid and satisfied in full in ca
all Letters of Credit have been terminated or egifor been Cash Collateralized) and the Commitsnenininated, the Borrowers will not, ¢
will not permit any of their respective Subsidiarie.

SECTION 7.1 _IndebtednessCreate, incur, assume or permit to exist anglwedness, except:
(a) Indebtedness created under the Loan Documents
(b) Indebtedness existing on the date hereofdasdribed on Schedule 9.1

(c) unsecured intercompany Indebtedness (i) dwyeahy US Credit Party to another US Credit Pdiiypwed by any Canadian
Credit Party to another Canadian Credit Party), ¢ived by any Credit Party to any Non-Guarantorsgliary in an aggregate amount not to
exceed $15,000,000 at any one time outstandinguigedthat such Indebtedness is subordinated to the &ildits in a manner reasonably
satisfactory to the Administrative Agent), (iv) odvby any Non-Guarantor Subsidiary to any other Kararantor Subsidiary, (v) owed by any
Foreign Subsidiary to any Credit Party in an aggte@mount not to exceed $15,000,000 in the aggregany one time outstanding, (vi)
owed by any Canadian Credit Party to any US Ciredlity in an aggregate amount, at any one timeandatg, not to exceed, $60,000,000
(excluding any Indebtedness permitted pursuariidddllowing clause (vii)) and (vii) owed by any i@zaian Credit Party to any US Credit
Party constituting an Investment permitted purstai@ection 9.3(d)(vii)

(d)  Guarantees of Indebtedness permitted undeerction 9.other than clause (8) providedthat Guarantees of Subordinated
Indebtedness shall be subordinated on the sams &such Subordinated Indebtedness;
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(e) purchase money Indebtedness or Capital L@hgations in an aggregate amount, at any one ¢intgtanding, not to exceed,
an amount equal to fifteen percent (15%) of Coulstéid Net Worth;

(H  Indebtedness and obligations owing under Hedge éxgeats entered into in order to manage existirapticipated interest ra
exchange rate or commodity price risks and nospaculative purposes;

(9) Indebtedness under performance, stay, custappgal and surety bonds or with respect to wetkempensation or other like
employee benefit claims, in each case incurretiérordinary course of business;

(h) Indebtedness in respect of customary nest@rgices, overdraft protections and similar custgnaarangements, in each case
incurred in the ordinary course of business in eation with deposit accounts;

0] Indebtedness of the type described in cldakef the definition of “Indebtedness” securectiy Liens permitted under Section
9.2; providedthat such Indebtedness is not assumed by any Gledi;

() other Indebtedness in an aggregate prin@padunt not exceeding, at any one time outstandimgymount equal to fifteen
percent (15%) of Consolidated Net Worth;

(k)  Subordinated Indebtedness incurred by théBoSower; providedhat (i) no Default or Event of Default shall haaecurred
and be continuing or would be caused by the inoggef such Subordinated Indebtedness and (il\tleinistrative Agent shall have receiv
reasonably satisfactory written evidence that tiseBdrrower would be in pro forma compliance with tbonsolidated Leverage Ratio under
Section 9.12(bjdetermined on a pro forma basis after giving effe¢he issuance of any such Subordinated Indekssj;

() unsecured Indebtedness in the form of detiigiges (including such debt securities which emavertible into Equity Interests
of the US Borrower) of the US Borrower in an agagtegprincipal amount of up to $300,000,000; proditfeat such Indebtedness shall (i) not
mature or require any payment of principal thepgddr to the Term Loan Maturity Date, (ii) have emants that are not more restrictive (taker
as a whole) than those set forth herein, andti@)Net Cash Proceeds of any such debt secufitédste applied to prepay the Term Loans

pursuant to Section 4.4(b)(i)

(m)  unsecured Indebtedness of the US Borrowangrother Credit Party owed to any Seller in cotinaovith a Permitted
Acquisition; provided that (i) both immediately prior and after givindesdt thereto, (A) no Default or Event of Defaulafifexist or result
therefrom and (B) the US Borrower and its Subsid&awill be in pro forma compliance with the covetsaset forth in Section 9.%hd (ii)
such Indebtedness is subordinated on terms redg®swlsfactory to the Administrative Agent and samt exceed $40,000,000 at any one
time outstanding; and

(n)  extensions, renewals, refinancings and repfents of any of the foregoing that (i) do not @ase the outstanding principal
amount thereof, except by an amount equal to anedde premium or other reasonable amount paidfesland expenses reasonably
incurred, in connection with such extension, rerlevedinancing or replacement and by an amount lelguany existing commitments
unutilized thereunder, and (ii) with respect toemsions, renewals and replacements of any Subdeditadebtedness, (x) do not mature prior
to the date at least six months after the Term LMdaturity Date, and (y) be on subordination termkeast as favorable to the Lenders as, and
be on terms no more
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(o) restrictive (when taken as a whole) on the US Beeroand its Subsidiaries than, the Subordinatedhtetiness being extend
renewed, refinanced or refunded at such time; geaithat in each case, no Default or Event of Defahdilshave occurred and be continuing
or would be caused by such extension, renewahaséing or refunding.

SECTION 7.2 _Liens Create, incur, assume or permit to exist any loile any property or asset now owned or hereafguieed
by it, or assign or sell any income or revenueslditing Accounts) or rights in respect of any tleérexcept:

(@ (i) Liens created under the Loan Documents(@nLiens on Cash Collateral deposited in aceok with the terms hereof;

(b)  any Lien on any property or asset of the W& ®wer or any other Subsidiary existing on theedareof and described on
Schedule 9.2

(c) Liens created pursuant to Capital Lease @bbtigs or purchase money Indebtedness permittei@ot to this Agreement;
providedthat such Liens are only in respect of the propertgssets subject to, and secure only, the ragpecapital Lease Obligations or
purchase money Indebtedness;

(d) leases, subleases, licenses and subliceresated in the ordinary course of business andmtetfering in any material respect
with the business of any Credit Party, and anyr@steof a lessor, sublessor, licensor or sublicensder any lease or license entered into in th
ordinary course of business;

(e) customary Liens (i) of a collection bank ggsunder Section 4-210 of the UCC on items indberse of collection and (ii) in
favor of a banking institution arising as a matitlaw encumbering deposits (including the righsef-off) and which are within the general
parameters customary in the banking industry;

()  Liens on cash earnest money deposits or adghnces in favor of the seller of any propertipeacquired in connection with
any Permitted Acquisition, which advances shalbpplied against the purchase price for such Pexthitquisition;

(g) Liens arising out of any conditional sale, titléargion, consignment or similar arrangements fergaile of goods entered intc
the ordinary course of business;

(h) Liens not otherwise permitted by this SecBeuring obligations in an outstanding principabant not exceeding, at any one
time, an amount equal to five percent (5%) of Ctidated Net Worth; and

(i)  Other Permitted Encumbrances.

SECTION 7.3 _InvestmentsPurchase, own, invest in or otherwise acquire(ie transaction or a series of transactiongcthyr or
indirectly, any Equity Interests, interests in gg@ytnership or joint venture (including, withounitation, the creation or capitalization of any
Subsidiary), evidence of Indebtedness or othegatiin or security, substantially all or a portmirthe business or assets of any other Pers
any other investment or interest whatsoever inathgr Person, or make or permit to exist, direatlyndirectly, any loans, advances or
extensions of credit to, or any investment in aashy delivery of Property in, any Person (all fbeegoing, “_Investmenty except:
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SECTION 7.4  Investments existing on the ClosirageDand described on Schedule ;9.3
(@) Permitted Investments;
(b) Permitted Acquisitions;

(c) Investments made (i) by any US Credit Pastgrtin any other US Credit Party, (ii) by any Cdiaa Credit Party to or in any
other Canadian Credit Party, (iii) by any Non-Gurwa Subsidiary to or in any other Non-Guarantobp$Sdiary, (iv) by any Non-Guarantor
Subsidiary to or in any Credit Party in an aggregahount not to exceed $15,000,000 at any onedinstanding, (v) by any Credit Party to or
in any Foreign Subsidiary in an aggregate amountmexceed $15,000,000 in the aggregate at anyimeeoutstanding, (vi) by any US Credit
Party to or in any Canadian Credit Party so lonthasaggregate amount invested, loaned or advatmesinot exceed $90,000,000 (excluding
any Investments permitted pursuant to the followglayise (vii)) at any one time outstanding and (wi any US Credit Party to or in any
Canadian Credit Party for use by such CanadianiPadty to consummate a Permitted Acquisition;

(d) loans or advances by the US Borrower or any dbiissidiaries to their respective employees in td&éary course of busines
not to exceed $2,500,000 in the aggregate at aayiome outstanding;

(e)  Accounts owned by the US Borrower or anyt®fSubsidiaries, if created in the ordinary cowfskusiness and payable or
dischargeable in accordance with customary trateste

()  Guarantees constituting Indebtedness and itedrby Section 9.1(dBnd other Guarantees not in respect of Indebtedmabs
incurred in the ordinary course of business;

(g) pledges and deposits permitted under Seétdn

(h) Investments made as a result of the recéipbo-cash consideration from a sale, transfertloerodisposition permitted under
Section 9.5;

0] Restricted Payments permitted under Sectién 9

() additional Investments so long as the aggeegaount invested, loaned or advanced does needxn an aggregate amount, at
any one time outstanding, an amount equal to terepe(10%) of Consolidated Net Worth;

(k)  the B27 Acquisition; and

)] Investments received in connection with tlakruptcy or reorganization of, or settlement dirdpient Accounts and disputes
with, customers and suppliers, in each case iotti@ary course of business.

For purposes of determining the amount of any Iltnaest outstanding for purposes of this Section, $3ch amount shall be deemed to bt
amount of such Investment when made, purchasedquirad (without adjustment for subsequent increasedecreases in the value of ¢
Investment)_lesgny amount realized in respect of such Investmeonithe sale, collection or return of capital (tmtexceed the origin
amount invested).

SECTION 7.5 Fundamental Changes; Lines of Busines
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SECTION 7.6 Merge into or consolidate with anlyestPerson, or permit any other Person to mergeointonsolidate with it, or
liquidate or dissolve, except that (i) any Subsigiaf the US Borrower may merge into the US Borrowea transaction in which the US
Borrower is the surviving Person, (ii) any Subsigimmay merge into any other Subsidiary in a tratisadn which the surviving entity is a US
Credit Party, (iii) any Canadian Subsidiary may geeinto any other Subsidiary in a transaction imcllthe surviving entity is a Canadian
Credit Party, (iii) any Subsidiary of the US Borremmay liquidate or dissolve if the US Borroweratatines in good faith that such liquidati
or dissolution is in the best interests of the USrBwer and is not materially disadvantageous ¢oLtnders, provided that, to the extent such
Subsidiary is a (A) Credit Party, its assets aaadferred to a US Credit Party, and (B) CanadiadiCParty, its assets are transferred to a
Canadian Credit Party and (iv) the US Borrowerrmyr Subsidiary may give effect to a merger or coidstion the purpose of which is to effect
an Investment or disposition permitted under Aeti{ so long as, in the case of any such merger or tidasion to which the US Borrower is
a party, the US Borrower is the surviving Person.

(a8 Engage to any material extent in any busioésar than businesses of the type conducted by #Borrower and its
Subsidiaries on the Closing Date and businessesmahly related thereto.

SECTION 7.7 _Asset DispositionsMake any Asset Disposition except:

(a) sales of inventory, used or surplus equipraedtPermitted Investments in the ordinary coufdmisiness;

(b)  sales of real property owned by the US Bomowr any of its Subsidiaries;

(c) (i) any Subsidiary may make dispositionsrg &S Credit Party (provided that the consideraf@mmsuch disposition shall not
exceed the fair value of such assets), (ii) anya@emm Subsidiary (other than the Canadian Borromery make dispositions to any Canadian
Credit Party (provided that the consideration foetsdisposition shall not exceed the fair valuswth assets), (iii) any Subsidiary that is not a
Credit Party may make dispositions to any others@liéry that is not a Credit Party and (iv) anydign Subsidiary (other than a Canadian
Credit Party) may make dispositions to any otheelgm Subsidiary (other than a Canadian Creditypart

(d)  dispositions of Property as a result of candation, eminent domain or similar proceedings;

(e) to the extent constituting Asset Dispositidngestments expressly permitted by Section; 9.3

() leases, subleases, licenses or sublicendés iardinary course of business and which domtetfiere in any material respect
with the business of the US Borrower or any oSitdsidiaries;

(g) dispositions of Accounts in connection witle ttollection or compromise thereof in the ordinawyrse of business;
(h) Restricted Payments permitted_by Section 9.6
(i)  the Disclosed Transaction; and

()  other sales, transfers, leases or other diipas by the US Borrower or any of its Subsidiarwhich do not exceed in an
aggregate amount, in any Fiscal Year, an amourglequive
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(k)  percent (5%) of Consolidated Net Worth; pdmdthat such sales, transfers, leases and other dispasshall be made for fair
value and for at least 75% cash consideration.

SECTION 7.8 _Restricted Payment®eclare or make, or agree to pay or make, dyrectindirectly, any Restricted Payment, or
incur any obligation (contingent or otherwise) togb, except:

(a) the US Borrower may declare and pay dividemitls respect to its Equity Interests payable soieladditional shares of its
common stock;

(b) the US Borrower may purchase, redeem and retirdcguity Interests using proceeds realized fromstile of additional shari
of the common stock of US Borrower;

(c)  Subsidiaries of the US Borrower may declarg pay dividends ratably with respect to their Egliterests;
(d) the US Borrower may pay preferred dividemdsash up to a maximum aggregate amount of $9@eoannum;

(e) solong as no Event of Default has occurretlis continuing, or would reasonably be expeabegsult from such payment (on
a pro forma basis), the US Borrower may make di&estricted Payments for aggregate consideratioexaseding, in any Fiscal Year, an
amount equal to five percent (5%) of Consolidated Worth, in each case, if, after giving pro foraftect thereto, the Consolidated Fixed
Charge Coverage Ratio is equal to or greater ttettd 1.00;

()  solong as no Event of Default has occurned ia continuing, or would reasonably be expeatee$ult from such payment (on
a pro forma basis), the US Borrower may make paysriarcash of accrued interest on Subordinatedbitedimess (i) if, after giving pro forma
effect thereto, the Fixed Charge Coverage Ratigjigal to or greater than 1.50 to 1.00 or (i) €lswash payments are paid from the proceeds
of the issuance of new Qualified Equity Intereatsd]

() the US Borrower may make payments of accrued isteme Subordinated Indebtedness paid in kind agratise by capitalizin
the same.

SECTION 7.9 _Transactions with AffiliatesSell, lease or otherwise transfer any propertyssets to, or purchase, lease or
otherwise acquire any property or assets fromtloeravise engage in any other transactions with,adritg Affiliates, except:

(a) transactions in the ordinary course of bussrtbat are at prices and on terms and conditioness favorable to the US
Borrower or any Subsidiary than could be obtainedw arm’s-length basis from unrelated third partie

(b) transactions between or among US Credit @artdt involving any other Affiliate;
(c) transactions between or among Canadian Ceedites not involving any other Affiliate;

(d) payments of customary fees to directors efulls Borrower and reimbursement of the reasonalitefepocket expenses
incurred by directors in such capacity;

(e) customary employment and severance arrangemih officers and employees in the ordinary seuwf business; and
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()  any transactions permitted by Article IX

SECTION 7.10 _Restrictive Agreement&nter into, incur or permit to exist any agreata other arrangement that prohibits,
restricts or imposes any condition upon (a) théitghuf the US Borrower or any other Credit Parbycreate, incur or permit to exist any Lien
upon any of its property or assets, or (b) theitsdof any Subsidiary of the US Borrower to payidands or other distributions with respect to
any shares of its capital stock or membership éstsror to make or repay loans or advances to $18dsrower or any Subsidiary or to
Guarantee Indebtedness of the US Borrower or aitg Subsidiaries; providetthat the foregoing shall not apply to restricti@msl conditions
imposed by Applicable Law or by any Loan Document provided further that (x) clauses éd_(b)above shall not apply to customary
restrictions and conditions contained in agreemesiding to the sale of a Person or asset pergiinf sale solely to the extent such sale is
permitted under Section 9,%nd (y)_clause (@bove shall not apply to customary provisions asés, sublease, licenses or sublicenses and
other contracts restricting the assignment thesaedfnegative pledges and restrictions on Lienavorfof any holder of Indebtedness permittec
under_Section 9.1(er (j) , but solely to the extent such negative pledgesiriction relates to the Property financed byhsimclebtedness.

SECTION 7.11 _Sale and Leaseback Transactidaster into any arrangement, directly or indingatvhereby the US Borrower or
any of its Subsidiaries shall sell or transfer ngperty used or useful in its business, whethar omwned or hereinafter acquired, and there
rent or lease such Property or other Propertyitliattends to use for substantially the same puepgurposes as the Property sold or
transferred.

SECTION 7.12 _Hedge Agreement&nter into any Hedge Agreement, other than H&lgeements entered into in the ordinary
course of business to hedge or mitigate risks ticlwvtne US Borrower or any of its Subsidiaries¥pased in the conduct of its business or the
management of its liabilities and not for speculapurposes.

SECTION 7.13 _Amendments of Other Documenfsmend, modify or waive any of its rights undaj &ny documentation
governing any Subordinated Indebtedness or (lgrganizational documents, in each case, in any eraamiverse to the Lenders.

SECTION 7.14 Financial Covenants

(8 _Consolidated Leverage Ratids of the last day of any fiscal quarter endiluging the periods specified below, permit the
Consolidated Leverage Ratio to be greater thagdh®sponding ratio set forth below:

Period Maximum Ratio
Closing Date through June 30, 2( 3.7510 1.0(
September 30, 201 3.50 to 1.0(
December 31, 2014 and therea 3.25t0 1.0(

(b) Consolidated Fixed Charge Coverage Rats of the last day of any fiscal quarter, pertiné Consolidated Fixed Charge
Ratio to be less than 1.25 to 1.00.

(c) _Asset Coverage RatioBeginning on December 31, 2014, and at any tiregeafter, permit the Asset Coverage Ratio tebs |
than 1.00 to 1.00.
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(d)

DEFAULT AND REMEDIES

SECTION 7.15 _Events of DefaultEach of the following shall constitute an EvehDefault:

(a) Defaultin Payment of Principal of Loans &eimbursement ObligationsAny Borrower shall default in any payment of
principal of any Loan or Reimbursement Obligatiomew and as due (whether at maturity, by reasona#flaration or otherwise).

(b) Other Payment DefaultAny Borrower or any other Credit Party shallaiéf in the payment when and as due (whether at
maturity, by reason of acceleration or otherwidahterest on any Loan or Reimbursement Obligatiothe payment of any other Obligation,
and such default shall continue for a period oé¢h{3) Business Days.

(c) Misrepresentation Any representation, warranty, certification tatsment of fact made or deemed made by or on behahy
Credit Party or any Subsidiary thereof in this Agreent, in any other Loan Document, or in any doaurdelivered in connection herewith or
therewith shall be incorrect or misleading in argtenial respect when made or deemed made.

(d) Default in Performance of Certain Covenanfsny Credit Party shall default in the performarmr observance of any covenant
or agreement contained in Secti@3, 8.4, 8.13, 8.14, or Article IX (other than Section 9.12(})

(e) _Defaultin Performance of Other Covenants @odditions. Any Credit Party or any Subsidiary thereof skleffault in the
performance or observance of any term, covenantliton or agreement contained in this Agreemetitgjothan as specifically provided for
this Section) or any other Loan Document and sfaudt shall continue for a period of thirty (3Qys after the earlier of (i) the
Administrative Agents delivery of written notice thereof to the US Bomer and (ii) a Responsible Officer of the US Bareo having obtaine
knowledge thereof.

(H  Indebtedness Cro$3efault. Any Credit Party or any Subsidiary thereof sialtiefault in the payment of any Indebtedness
(other than the Loans or any Reimbursement Obtigathe aggregate principal amount (including ungiraommitted or available amounts),
or with respect to any Hedge Agreement, the Hedgenihation Value, of which is in excess of an antaqual to five percent (5%) of
Consolidated Net Worth beyond the period of gréemy, provided in the instrument or agreement umggch such Indebtedness was createc
or (ii) default in the observance or performancarmy other agreement or condition relating to ardebtedness (other than the Loans or any
Reimbursement Obligation) the aggregate principaant (including undrawn committed or available amts), or with respect to any Hedge
Agreement, the Hedge Termination Value, of whicimiexcess of an amount equal to five percent (8B&onsolidated Net Worth or
contained in any instrument or agreement evidenaaguring or relating thereto or any other evlaati©ccur or condition exist, the effect of
which default or other event or condition is to sauor to permit the holder or holders of such Inééness (or a trustee or agent on behalf of
such holder or holders) to cause, with the givihgatice and/or lapse of time, if required, anytstimdebtedness to become due prior to its
stated maturity (any applicable grace period haexjred).

(@) Change in Control Any Change in Control shall occur.
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(h)  Voluntary Bankruptcy ProceedingAny Credit Party or any Subsidiary thereof sifidltommence a voluntary case under any
Debtor Relief Laws, (ii) file a petition seekingtke advantage of any Debtor Relief Laws, (iihgent to or fail to contest in a timely and
appropriate manner any petition filed against @fninvoluntary case under any Debtor Relief Lg$,apply for or consent to, or fail to
contest in a timely and appropriate manner, th@@pment of, or the taking of possession by, aik@rgcustodian, trustee, or liquidator of
itself or of a substantial part of its propertynustic or foreign, (v) admit in writing its inalifito pay its debts as they become due, (vi) me
general assignment for the benefit of creditorgyiby take any corporate action for the purposawthorizing any of the foregoing.

0] Involuntary Bankruptcy ProceedingA case or other proceeding shall be commencathstgany Credit Party or any Subsidiary
thereof in any court of competent jurisdiction dagki) relief under any Debtor Relief Laws, on {ine appointment of a trustee, receiver,
custodian, liquidator or the like for any Creditr®aor any Subsidiary thereof or for all or any stamtial part of their respective assets, dom
or foreign, and such case or proceeding shall soatwithout dismissal or stay for a period of si(@Q) consecutive days, or an order granting
the relief requested in such case or proceedirju@ng, but not limited to, an order for reliefdar such federal bankruptcy laws) shall be
entered.

@) Failure of Agreements Any provision of this Agreement or any provisiohany other Loan Document shall for any reason
cease to be valid and binding on any Credit Pargny Subsidiary thereof party thereto or any dRetson shall so state in writing, or any L
Document shall for any reason cease to createicdhaadl perfected first priority Lien (subject torited Liens) on, or security interest in, any
of the Collateral purported to be covered ther@bgach case other than in accordance with theeggferms hereof or thereof.

(k) ERISA Events The occurrence of a Termination Event.

()  Judagment A judgment or order for the payment of moneyahhtauses the aggregate amount of all such judgnoermtrders
(net of any amounts paid or fully covered by indegent third party insurance as to which the reléirssurance company does not dispute
coverage) to exceed an amount equal to five pe(88f} of Consolidated Net Worth shall be entereairagy any Credit Party or any Subsidi
thereof by any court and such judgment or ordelt sbatinue without having been discharged, vacatestayed for a period of thirty (30)
consecutive days after the entry thereof.

SECTION 7.16 _RemediesUpon the occurrence and during the continuafies &vent of Default, with the consent of the
Required Lenders, the Administrative Agent mayjpon the request of the Required Lenders, the Adinative Agent shall, by notice to the
US Borrower:

(&) _Acceleration; Termination of Credit FacilityTerminate the Revolving Credit Commitment andlae the principal of and
interest on the Loans and the Reimbursement Oldigmaat the time outstanding, and all other amoamsd to the Lenders and to the
Administrative Agent under this Agreement or anyhaf other Loan Documents (including, without liation, all L/C Obligations, whether or
not the beneficiaries of the then outstanding lkstté Credit shall have presented or shall beledtib present the documents required
thereunder) and all other Obligations, to be foithwlue and payable, whereupon the same shall inatedgl become due and payable without
presentment, demand, protest or other notice okard; all of which are expressly waived by eaclkdtrParty, anything in this Agreement or
the other Loan Documents to the contrary notwitiditeg, and terminate the Credit Facility and amgitiof any Borrower to request
borrowings or Letters of Credit thereunder; prodidiat upon the occurrence of an Event of Defspatified in Section 10.1(foy (i) , the
Credit Facility shall be automatically terminatewiaall Obligations shall automatically become dod payable without
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(b)  presentment, demand, protest or other notice okardy all of which are expressly waived by eackdirrParty, anything in th
Agreement or in any other Loan Document to the raoptnotwithstanding.

(c) Letters of Credit With respect to all Letters of Credit with resptw which presentment for honor shall not haveuo®d at th
time of an acceleration pursuant to the precedarggraph, the US Borrower shall at such time défrosi Cash Collateral account opened by
the Administrative Agent an amount equal to theraggte then undrawn and unexpired amount of sutteriseof Credit. Amounts held in st
Cash Collateral account shall be applied by the ikiirative Agent to the payment of drafts drawml@nsuch Letters of Credit, and the
unused portion thereof after all such Letters additrshall have expired or been fully drawn upéaniy, shall be applied to repay the other
Secured Obligations on_a pratabasis. After all such Letters of Credit shall haxgired or been fully drawn upon, the Reimbursamen
Obligation shall have been satisfied and all oecured Obligations shall have been paid in fod,halance, if any, in such Cash Collateral
account shall be returned to the US Borrower.

(d) General RemediesExercise on behalf of the Secured Parties atkafther rights and remedies under this Agreentbatothe
Loan Documents and Applicable Law, in order tos$gtall of the Secured Obligations.

SECTION 7.17 Rights and Remedies Cumulative;-Méaiver; etc.

(@  The enumeration of the rights and remedigb@®Administrative Agent and the Lenders set famtthis Agreement is not
intended to be exhaustive and the exercise by tmiristrative Agent and the Lenders of any righteanedy shall not preclude the exercise o
any other rights or remedies, all of which shalchenulative, and shall be in addition to any ottigint or remedy given hereunder or under the
other Loan Documents or that may now or hereakist at law or in equity or by suit or otherwislo delay or failure to take action on the
part of the Administrative Agent or any Lender kercising any right, power or privilege shall ogeras a waiver thereof, nor shall any single
or partial exercise of any such right, power ovifgge preclude any other or further exercise tbieoe the exercise of any other right, power or
privilege or shall be construed to be a waiverrof Bvent of Default. No course of dealing betwdenBorrowers, the Administrative Agent
and the Lenders or their respective agents or grapkshall be effective to change, modify or disghany provision of this Agreement or ¢
of the other Loan Documents or to constitute a eaof any Event of Default.

(b) Notwithstanding anything to the contrary @néd herein or in any other Loan Document, thaaity to enforce rights and
remedies hereunder and under the other Loan Dodsragainst the Credit Parties or any of them dimllested exclusively in, and all actions
and proceedings at law in connection with such eefoent shall be instituted and maintained excalgilpy, the Administrative Agent in
accordance with Section 1@ the benefit of all the Lenders and the Issuirgders; providethat the foregoing shall not prohibit (a) the
Administrative Agent from exercising on its own létihe rights and remedies that inure to its bieiggblely in its capacity as Administrative
Agent) hereunder and under the other Loan Documésjtany Issuing Lender or any Swingline Lendenrexercising the rights and remec
that inure to its benefit (solely in its capacityan Issuing Lender or a Swingline Lender, as #ise ecnay be) hereunder and under the other
Loan Documents, (c) any Lender from exercisingf§eights in accordance with Section 1Zstibject to the terms of Section §,&r (d) any
Lender from filing proofs of claim or appearing dilohg pleadings on its own behalf during the pendy of a proceeding relative to any Cr
Party under any Debtor Relief Law; and providédrther, that if at any time there is no Person actind@sinistrative Agent hereunder and
under the other Loan Documents, then (i) the Requienders shall have the rights otherwise asctibéide Administrative Agent pursuant to
Section 10.and (i) in addition to the matters set forth iawses (b),
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(c)  (c) and (d) of the preceding proviso and sabjo_Section 5.6any Lender may, with the consent of the Requlirenders,
enforce any rights and remedies available to itanduthorized by the Required Lenders.

SECTION 7.18 _Crediting of Payments and Proceeltsthe event that the Obligations have beenlaated pursuant to Section
10.20r an Event of Default has occurred and is contig@nd the Administrative Agent or any Lender haer@sed any remedy set forth in
this Agreement or any other Loan Document, all payts received by the Lenders upon the Secured &idlits and all net proceeds from the
enforcement of the Secured Obligations shall bdiegip

(a)  with respect to any payment received frororobehalf of, or any net proceeds from the enforergtrof the Secured Obligations
received from or on behalf of, any US Credit Pddiyproceeds from any Collateral owned by any USdEParty):

First, to payment of that portion of the US Secured @ailons constituting fees, indemnities, expensessadiner amount
including attorney fees, payable to the Adminise@aidgent in its capacity as such, the Issuing lezadn their capacity as such
the Swingline Lenders in its capacity as suchbtgtamong the Administrative Agent, the Issuing ders and Swingline Lenders
proportion to the respective amounts describedighdlause Firgbayable to them;

Second, to payment of that portion of the US Secured @dtlons constituting fees, indemnities and otheowms (othe
than principal and interest) payable to the Lendeder the Loan Documents, including attorney festsbly among the Lenders
proportion to the respective amounts describetis\dlause Seconghyable to them;

Third , to payment of that portion of the US Secured §tlons constituting accrued and unpaid intereghern_oans ar
Reimbursement Obligations, ratably among the Lenderproportion to the respective amounts descrilpethis clauseThird
payable to them;

Fourth , to payment of that portion of the US Secured @diions constituting unpaid principal of the Loi
Reimbursement Obligations and payment obligatibies towing under Secured Hedge Agreements and $kQash Manageme
Agreements, ratably among the Lenders, the Isduemglers, the Hedge Banks and the Cash Managemeahks Baproportion to tt
respective amounts described in this clause Fmayiable to them;

Fifth , to the Administrative Agent for the account oé tissuing Lenders, to Cash Collateralize any L/dQigations the
outstanding;

Sixth, to the payment of the Canadian Secured Obligstiothe order set forth in clause (b) below; and

Last, the balance, if any, after all of the US Secufdigations and the Canadian Secured Obligations Hzee
indefeasibly paid in full, to the US Borrower or@herwise required by Applicable Law.

(b)  with respect to any payment received frommbehalf of, or any net proceeds from the enforrgrof the Secured Obligations

received from or on behalf of, any Canadian Credity (or proceeds from any Collateral owned by @agyadian Credit Party):
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Eirst, to payment of that portion of the Canadian SetWéligations constituting fees, indemnities, exy@nand other amounts, incluc
attorney fees, payable to the Administrative Agentts capacity as such, the Issuing Lenders iiir tb@pacity as such and the Swing
Lenders in their capacity as such, ratably amomgAtministrative Agent, the Issuing Lenders and riglme Lenders in proportion to 1
respective amounts described in this clause pagable to them;
Second, to payment of that portion of the Canadian Setuéligations constituting fees, indemnities anideotamount
(other than principal and interest) payable to ltkeders under the Loan Documents, including attorfiees, ratably among t
Lenders in proportion to the respective amountsritesd in this clause Secopdyable to them;

Third , to payment of that portion of the Canadian Setu®bligations constituting accrued and unpaid ggeon th
Canadian Revolving Credit Loans and the Canadiam@we Loans, ratably among the Lenders in praporto the respecti
amounts described in this clause Thpayable to them;

Fourth, to payment of that portion of the Canadian Setu®bligations constituting unpaid principal of t@&anadia
Revolving Credit Loans, Canadian Swingline Loansinibursement Obligations and payment obligatioes thwing under Secur
Hedge Agreements with Canadian Hedge Banks andr&kctiash Management Agreements with Canadian Casiagémel
Banks, ratably among the Lenders, the Canadian ¢él&#mnks and the Canadian Cash Management Banksojortion to th
respective amounts described in this clause Faayhable to them; and

Last, the balance, if any, after all of the Canadianused Obligations have been indefeasibly paid Il fo the Canadic
Borrower or as otherwise required by Applicable Law

Notwithstanding the foregoing, Secured Obligatiarssing under Secured Cash Management AgreememtsSacured Hed
Agreements shall be excluded from the applicatiescdbed above if the Administrative Agent hasneaeived written notice thereof, toget
with such supporting documentation as the Admiatiste Agent may request, from the applicable Casimndgement Bank or Hedge Bank
the case may be. Each Cash Management Bank oreHgalgk not a party to this Agreement that has gthennotice contemplated by
preceding sentence shall, by such notice, be de¢mieave acknowledged and accepted the appointaighe Administrative Agent pursus
to the terms of Article Xfor itself and its Affiliates as if a “Lender” parhereto.

SECTION 7.19 _Administrative Agent May File ProafsClaim. In case of the pendency of any proceeding uadgDebtor
Relief Law or any other judicial proceeding relatto any Credit Party, the Administrative Agentdapective of whether the principal of any
Loan or L/C Obligation shall then be due and pagaisl herein expressed or by declaration or otherans irrespective of whether the
Administrative Agent shall have made any demandronBorrower) shall be entitled and empowered (mtitobligated) by intervention in
such proceeding or otherwise:

(@) tofile and prove a claim for the whole amofthe principal and interest owing and unpaidespect of the Loans, L/C
Obligations and all other Obligations that are ayémd unpaid and to file such other documents asheanecessary or advisable in order to
have the claims of the Lenders, the Issuing Lendedsthe Administrative Agent (including any cldion the reasonable compensation,
expenses, disbursements and advances of the Lettgeissuing Lenders and the Administrative Agerd their respective agents and counse
and all other amounts due the Lenders, the Isdugnglers and the Administrative Agent under Secth3s 5.3and_12.3 allowed in such
judicial proceeding; an
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(b)  to collect and receive any monies or othepprty payable or deliverable on any such claingstardistribute the same;

and any custodian, receiver, assignee, trusteeidéitpr, sequestrator or other similar official amy such judicial proceeding is henr
authorized by each Lender and each Issuing Lendmake such payments to the Administrative Agedt anthe event that the Administrat
Agent shall consent to the making of such paymdiresctly to the Lenders and the Issuing Lendergap to the Administrative Agent a
amount due for the reasonable compensation, expetisbursements and advances of the Administrati)ent and its agents and counsel,
any other amounts due the Administrative Agent ni@#etions 3.35.3and_12.3

SECTION 7.20 _Credit Bidding

(@  The Administrative Agent, on behalf of itsaifd the Lenders, shall have the right to creditand purchase for the benefit of
the Administrative Agent and the Lenders all or poytion of Collateral at any sale thereof condddig the Administrative Agent under the
provisions of the UCC, including pursuant to Sawsi®-610 or 9-620 of the UCC, at any sale therentlacted under the provisions of the
United States Bankruptcy Code, including SectioB Breof, or a sale under a plan of reorganizatioat any other sale or foreclosure
conducted by the Administrative Agent (whether bgigial action or otherwise) in accordance with Agble Law.

(b) Each Lender hereby agrees that, except asvaife provided in any Loan Documents or with thigten consent of the
Administrative Agent and the Required Lenders,ilk mot take any enforcement action, acceleratégaltions under any Loan Documents, or
exercise any right that it might otherwise havearmapplicable Law to credit bid at foreclosure saldCC sales or other similar disposition:
Collateral.

ARTICLE VI

THE ADMINISTRATIVE AGENT

SECTION 8.1 _Appointment and Authority

(@ Each of the Lenders and each Issuing Lenelably irrevocably appoints Wells Fargo to act erbéhalf as the Administrative
Agent hereunder and under the other Loan Docunaentsiuthorizes the Administrative Agent to takehsactions on its behalf and to exercise
such powers as are delegated to the Administratent by the terms hereof or thereof, together wsitbh actions and powers as are reaso
incidental thereto. The provisions of this Artielee solely for the benefit of the Administrativgext, the Lenders and the Issuing Lenders, ar
neither the US Borrower nor any Subsidiary thesdall have rights as a thigharty beneficiary of any of such provisions (otttean its consel
rights set forth in Section 11)6 It is understood and agreed that the use offeime “agent” herein or in any other Loan Documéntsany
other similar term) with reference to the Admiragive Agent is not intended to connote any fiduciar other implied (or express) obligations
arising under agency doctrine of any Applicable Lawgtead such term is used as a matter of madstbim, and is intended to create or reflec
only an administrative relationship between cortingcparties.

(b)  The Administrative Agent shall also act as ttrollateral agent under the Loan Documents, and each of the Lendegisidinc
in its capacity as a potential Hedge Bank or Cashhagement Bank) and the Issuing Lenders herebxorably appoints and authorizes the
Administrative Agent to act as the agent of suchdes and such Issuing Lender for purposes of aicgiholding and enforcing any and all
Liens on Collateral granted by any of the CreditiPa to
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(c)  secure any of the Secured Obligations, tagetlith such powers and discretion as are reasgiraditiental thereto (including,
without limitation, to enter into additional LoaroBuments or supplements to existing Loan Documamtsehalf of the Secured Parties). In
this connection, the Administrative Agent, as “atdral agent” and any co-agents, sub-agents amheys-in-fact appointed by the
Administrative Agent pursuant to this Article ¥dr purposes of holding or enforcing any Lien oa @ollateral (or any portion thereof) granted
under the Security Documents, or for exercising ragiyts and remedies thereunder at the directich@fAdministrative Agent), shall be
entitled to the benefits of all provisions of tiigicles XI and_XllI (including_Section 12.3as though such co-agents, sub-agents and attsrne)
in-fact were the “collateral agent” under the Ld&ocuments) as if set forth in full herein with respthereto.

SECTION 8.2 _Rights as a LendeiThe Person serving as the Administrative Agemetinder shall have the same rights and
powers in its capacity as a Lender as any othedéeand may exercise the same as though it werth@@dministrative Agent and the term
“Lender” or “Lenders” shall, unless otherwise exqslg indicated or unless the context otherwiseirequinclude the Person serving as the
Administrative Agent hereunder in its individuapeaity. Such Person and its Affiliates may acakgposits from, lend money to, own
securities of, act as the financial advisor orng ather advisory capacity for and generally engagny kind of business with the US Borro
or any Subsidiary or other Affiliate thereof asifch Person were not the Administrative Agent hadteuand without any duty to account
therefor to the Lenders.

SECTION 8.3 Exculpatory Provisions

(@  The Administrative Agent shall not have amyies or obligations except those expressly sé¢h foerein and in the other Loan
Documents, and its duties hereunder and therewwhddirbe administrative in nature. Without limgithe generality of the foregoing, the
Administrative Agent:

(i) shall not be subject to any fiduciary or other ireglduties, regardless of whether a Default or EeéDefauli
has occurred and is continuing;

(i) shall not have any duty to take any disaeéiry action or exercise any discretionary powexsept
discretionary rights and powers expressly contetaglaereby or by the other Loan Documents thafthministrative Agent is
required to exercise as directed in writing by Regjuired Lenders (or such other number or percerdathe Lenders as shall be
expressly provided for herein or in the other L&otuments), providethat the Administrative Agent shall not be requitedake an
action that, in its opinion or the opinion of itsunsel, may expose the Administrative Agent toiliigtor that is contrary to any Loan
Document or Applicable Law, including for the avaicte of doubt any action that may be in violatibthe automatic stay under any
Debtor Relief Law or that may effect a forfeituneodification or termination of property of a Defnd) Lender in violation of any
Debtor Relief Law; and

(iii) shall not, except as expressly set forth hereinimtige other Loan Documents, have any duty tolaks; anc
shall not be liable for the failure to disclosey amformation relating to the US Borrower or anyitsf Subsidiaries or Affiliates that is
communicated to or obtained by the Person sensrih@Administrative Agent or any of its Affiliaté@sany capacity.

(b)  The Administrative Agent shall not be lialide any action taken or not taken by it (i) witletbonsent or at the request of the
Required Lenders (or such other number or percerdfithe Lenders as shall be necessary, or asdhenistrative Agent shall believe in good
faith shall be necessary, under the circumstanegsavided in Section 12#hd_Section 10.Por (i) in the absence of
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(c) its own gross negligence or willful miscontlas determined by a court of competent jurisdicby final nonappealable
judgment. The Administrative Agent shall be deemetito have knowledge of any Default or Event efdult unless and until notic
describing such Default or Event of Default is give the Administrative Agent by the US Borrowet,ender or an Issuing Lender.

(d)  The Administrative Agent shall not be respblesfor or have any duty to ascertain or inquir®i(i) any statement, warranty or
representation made in or in connection with thgge®ement or any other Loan Document, (ii) the cuistef any certificate, report or other
document delivered hereunder or thereunder ormmection herewith or therewith, (iii) the perforncaror observance of any of the covenants
agreements or other terms or conditions set fagtkih or therein or the occurrence of any Defaulwent of Default, (iv) the validity,
enforceability, effectiveness or genuineness o igreement, any other Loan Document or any othereanent, instrument or document or
(v) the satisfaction of any condition set forthAirticle VI or elsewhere herein, other than to confirm recefitems expressly required to be
delivered to the Administrative Agent.

SECTION 8.4 _Reliance by the Administrative Agenthe Administrative Agent shall be entitled téyrepon, and shall not incur
any liability for relying upon, any notice, requesgrtificate, consent, statement, instrument, dent or other writing (including any electrol
message, Internet or intranet website postinglweradistribution) believed by it to be genuine amdhave been signed, sent or otherwise
authenticated by the proper Person. The Admirnigg@gent also may rely upon any statement madedlly or by telephone and believed
by it to have been made by the proper Person, lzaltireot incur any liability for relying thereorin determining compliance with any condit
hereunder to the making of a Loan, or the issuasdension, renewal or increase of a Letter of Eréthat by its terms must be fulfilled to the
satisfaction of a Lender or an Issuing Lender Ablministrative Agent may presume that such conditfosatisfactory to such Lender or such
Issuing Lender unless the Administrative Agent lshave received notice to the contrary from suchdss or such Issuing Lender prior to the
making of such Loan or the issuance of such Left€&redit. The Administrative Agent may consultiwiegal counsel (who may be counsel
for the Borrowers), independent accountants anerakperts selected by it, and shall not be lifdnl@ny action taken or not taken by it in
accordance with the advice of any such counsetuatants or experts.

SECTION 8.5 _Delegation of DutiesThe Administrative Agent may perform any andddlits duties and exercise its rights and
powers hereunder or under any other Loan Document through any one or more sub-agents appoinggddAdministrative Agent. The
Administrative Agent and any such sub-agent mafoperany and all of its duties and exercise ithtsgand powers by or through their
respective Related Parties. The exculpatory piavisof this Article shall apply to any such suteagand to the Related Parties of the
Administrative Agent and any such sub-agent, adl sipply to their respective activities in connectwith the syndication of the Credit
Facility as well as activities as Administrativeeéxg. The Administrative Agent shall not be resplolesfor the negligence or misconduct of
sub-agents except to the extent that a court opedamt jurisdiction determines in a final and ngreadable judgment that the Administrative
Agent acted with gross negligence or willful misdant in the selection of such sub-agents.

SECTION 8.6 Resignation or Removal of AdministratAgent.

(@ The Administrative Agent may at any time gnatice of its resignation to the Lenders, theitsgl.enders and the US
Borrower. Upon receipt of any such notice of reaiipn, the Required Lenders shall have the rightpnsultation with the US Borrower (and
so long as no Event of Default has occurred ardriginuing, subject to the consent of the US Boegwot to be unreasonably withheld) to
appoint a successor, which shall be a bank withffice in the United States, or an Affiliate of asych bank with an office in the United
States. If no such successor shall have beengbrapd by
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(b) the Required Lenders and shall have acceqteld appointment within 30 days after the retidaministrative Agent gives
notice of its resignation (or such earlier daylzalde agreed by the Required Lenders) (the “dresion Effective Daté), then the retiring
Administrative Agent may (but shall not be oblighte), on behalf of the Lenders and the Issuingdiees, in consultation with the US
Borrower, appoint a successor Administrative Agaeeting the qualifications set forth above. Whetitenot a successor has been appointec
such resignation shall become effective in accardamth such notice on the Resignation EffectivéeDa

(c) If the Person serving as Administrative Agisra Defaulting Lender pursuant to clause (dhefdefinition thereof, the
Required Lenders may, to the extent permitted bylidable Law, by notice in writing to the US Borrewand such Person, remove such
Person as Administrative Agent and, in consultatiith the US Borrower (and so long as no Event efadlt has occurred and is continuing,
subject to the consent of the US Borrower, notedabreasonably withheld), appoint a successano Buch successor shall have been so
appointed by the Required Lenders and shall hasepaed such appointment within 30 days (or sucleeaay as shall be agreed by the
Required Lenders) (the * Removal Effective Dgtehen such removal shall nonetheless becometgftein accordance with such notice on
the Removal Effective Date.

(d)  With effect from the Resignation EffectivetBar the Removal Effective Date (as applicablE) tije retiring or removed
Administrative Agent shall be discharged from itgiels and obligations hereunder and under the atben Documents (except that in the case
of any collateral security held by the AdministvatiAgent on behalf of the Lenders or the Issuingdegs under any of the Loan Documents,
the retiring or removed Administrative Agent shadhtinue to hold such collateral security untillsticne as a successor Administrative Agent
is appointed) and (2) except for any indemnity pagta owed to the retiring or removed Administrathgent, all payments, communications
and determinations provided to be made by, tommuth the Administrative Agent shall instead be emby or to each Lender and each Issuing
Lender directly, until such time, if any, as theqiiged Lenders appoint a successor Administratigeri as provided for above. Upon the
acceptance of a successor’s appointment as Admaiting Agent hereunder, such successor shall sddoesnd become vested with all of the
rights, powers, privileges and duties of the negjror removed Administrative Agent (other than aghts to indemnity payments owed to the
retiring or removed Administrative Agent), and tle¢iring or removed Administrative Agent shall beaharged from all of its duties and
obligations hereunder or under the other Loan Danim The fees payable by the Borrowers to a ssocéAdministrative Agent shall be the
same as those payable to its predecessor unlessvith agreed between the Borrowers and such sarceifter the retiring or removed
Administrative Agent’s resignation or removal herdar and under the other Loan Documents, the pom&f this Article and Section 12.3
shall continue in effect for the benefit of suctirieg or removed Administrative Agent, its sub-atgeand their respective Related Parties in
respect of any actions taken or omitted to be tdkeany of them while the retiring or removed Adistrative Agent was acting as
Administrative Agent.

(e)  Any resignation by, or removal of, Wells Fai@s Administrative Agent pursuant to this Sectiball also constitute its
resignation as an Issuing Lender and a Swinglimelee Upon the acceptance of a successppointment as Administrative Agent hereur
(a) such successor shall succeed to and beconerlweih all of the rights, powers, privileges andiés of the retiring Issuing Lender and
Swingline Lender, (b) the retiring Issuing Lendad&wingline Lender shall be discharged from athafr respective duties and obligations
hereunder or under the other Loan Documents, grtti¢csuccessor Issuing Lender shall issue ledfersedit in substitution for the Letters of
Credit, if any, outstanding at the time of suchcassion or make other arrangement satisfactofyetodtiring Issuing Lender to effectively
assume the obligations of the retiring Issuing lexnaith respect to such Letters of Credit.
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(H  NonReliance on Administrative Agent and Other LendeEach Lender and each Issuing Lender acknowletthge st has,
independently and without reliance upon the Adntiatérze Agent or any other Lender or any of the#ld®ed Parties and based on such
documents and information as it has deemed appteprnade its own credit analysis and decisiomterento this Agreement. Each Lender
and each Issuing Lender also acknowledges thall jindependently and without reliance upon thenfidistrative Agent or any other Lender
or any of their Related Parties and based on sactndents and information as it shall from timeitoet deem appropriate, continue to make it:
own decisions in taking or not taking action undebased upon this Agreement, any other Loan Dootioreany related agreement or any
document furnished hereunder or thereunder.

SECTION 8.7 _No Other Duties, etcAnything herein to the contrary notwithstandingne of the syndication agents,
documentation agents, ements, arrangers or bookrunners listed on therqmage hereof shall have any powers, duties oorespilities unde
this Agreement or any of the other Loan Documestsept in its capacity, as applicable, as the Adstrigtive Agent, a Lender or an Issuing
Lender hereunder.

SECTION 8.8 Collateral and Guaranty Matters

(&) Each of the Lenders (including in its or anfiyts Affiliate’s capacities as a potential Hedg@nk or Cash Management Bank)
irrevocably authorize the Administrative Agentjtatoption and in its discretion:

(i) torelease any Lien on any Collateral grarttedr held by the Administrative Agent, for theéatsle benefit of
the Secured Parties, under any Loan Document (&) tipe termination of the Revolving Credit Commitrhand payment in full of
all Secured Obligations (other than (1) contingedemnification obligations and (2) obligations diadilities under Secured Cash
Management Agreements or Secured Hedge Agreemeiisahich arrangements satisfactory to the appléic&€ash Management
Bank or Hedge Bank shall have been made) and hiea¢ion or termination of all Letters of Creditijer than Letters of Credit as to
which other arrangements satisfactory to the Adsiiiative Agent and the applicable Issuing Lendail $tave been made), (B) that is
sold or otherwise disposed of or to be sold ormtiee disposed of as part of or in connection \aitly sale or other disposition
permitted under the Loan Documents, or (C) if appdy authorized or ratified in writing in accordangith_Section 12.2

(i)  to subordinate any Lien on any Collateradmfied to or held by the Administrative Agent unaey Loan
Document to the holder of any Permitted Lien; and

(i) torelease any Subsidiary Guarantor fromdbligations under any Loan Documents if suchdfecgases to
be a Subsidiary as a result of a transaction perdhitnder the Loan Documents.

Upon request by the Administrative Agent at anyetirthe Required Lenders will confirm in writing tA@ministrative Agents authority t
release or subordinate its interest in particufpes or items of property, or to release any Sudngidsuarantor from its obligations under
Subsidiary Guaranty Agreement pursuant to thisi@edtl.9. In each case as specified in this Section 11th® Administrative Agent will, .
the Borrowers’expense, execute and deliver to the applicable iCRadty such documents as such Credit Party magoreably request
evidence the release of such item of Collaterahftbe assignment and security interest grantedruhdeSecurity Documents or to subordil
its interest in such item, or to release such Guargrom its obligations under the Subsidiary Guely Agreement, in each case in accord
with the terms of the Loan Documents and this $actil.9. In the case of any such sale, transfer or dapafsany property constitutil
Collateral in a transaction constituting an AsséspDsition permitted pursuant to Section 9.fhe Liens created by any of the Seci
Documents on such property shall be automaticalbased without need for further action by any gers
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(b)  The Administrative Agent shall not be respblesfor or have a duty to ascertain or inquir@iahy representation or warranty
regarding the existence, value or collectabilityhef Collateral, the existence, priority or peri@etof the Administrative Agent’s Lien thereon,
or any certificate prepared by any Credit Partgannection therewith, nor shall the Administrathgent be responsible or liable to the Len
for any failure to monitor or maintain any portiohthe Collateral.

SECTION 8.9 _Secured Hedge Agreements and Se€lasid Management Agreementdlo Cash Management Bank or Hedge
Bank that obtains the benefits_of Section 1dr.4ny Collateral by virtue of the provisions hdrepof any Security Document shall have any
right to notice of any action or to consent togediror object to any action hereunder or underaahgr Loan Document or otherwise in respect
of the Collateral (including the release or impannof any Collateral) other than in its capaciyad_ender and, in such case, only to the e
expressly provided in the Loan Documents. Notwithding any other provision of this Article ¥d the contrary, the Administrative Agent
shall not be required to verify the payment ofthat other satisfactory arrangements have been mildeespect to, Secured Cash
Management Agreements and Secured Hedge Agreemmdats the Administrative Agent has received writtetice of such Secured Cash
Management Agreements and Secured Hedge Agreertmgdther with such supporting documentation ag\dministrative Agent may
request, from the applicable Cash Management Bakrledge Bank, as the case may be.

ARTICLE IX
MISCELLANEOUS
SECTION 9.1 _Natices
(8) _Notices Generally Except in the case of notices and other comnatioies expressly permitted to be given by telephane

except as provided in paragraph (b) below), alicestand other communications provided for herkail$e in writing and shall be delivered
by hand or overnight courier service, mailed bytified or registered mail or sent by facsimile adws:

If to the Borrowers:

DXP Enterprises, Inc.

7272 Pinemont

Houston, TX 77040

Attention of: Mac McConnell, Senior Vice Presiddrinance & CFO
Telephone No.: (713) 996-4897

Facsimile No.: (713) 996-6570

E-mail: _mmconnel@dxpe.com

With copies to:

Fulbright & Jaworski L.L.P.

2200 Ross Avenue, Ste. 2800
Dallas, TX 75201

Attention of: Courtney S. Marcus
Telephone No.: (214) 855-8000
Facsimile No.: (214) 855-8200

E-mail: cmarcus@fulbright.com
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If to Wells Fargo as
Administrative Agent:

Wells Fargo Bank, National Association

MAC D1109-019

1525 West W.T. Harris Blvd.

Charlotte, NC 28262

Attention of: Syndication Agency Services
Telephone No.: (704) 590-2703

Facsimile No.: (704) 590-3481

Email: _agencyservices.requests@wellsfargo.com

With copies to:

Wells Fargo Bank, National Association
MAC T0318-060

21 Waterway Avenue, Suite 600
Woodlands, Texas 77380

Attention of: Thomas F. Caver, IlI
Telephone No.: (281) 362-6640
Facsimile No.: (281) 362-6611

E-mail: cavert@wellsfargo.com

If to any Lender:
To the address set forth on the Register

Notices sent by hand or overnight courier servicanailed by certified or registered mail, shalldeemed to have been given when rece
notices sent by facsimile shall be deemed to haem lgiven when sent (except that, if not givenrduriormal business hours for the recip
shall be deemed to have been given at the opefiihgsiness on the next business day for the retipiéNotices delivered through electrc
communications to the extent provided in paragi@phelow, shall be effective as provided in saadagraph (b).

(b) Electronic CommunicationsNotices and other communications to the Lendatsthe Issuing Lenders hereunder may be
delivered or furnished by electronic communicafiimeluding e-mail and Internet or intranet websjitesrsuant to procedures approved by the
Administrative Agent, providethat the foregoing shall not apply to notices tg Bander or any Issuing Lender pursuant to Artltlé such
Lender or such Issuing Lender, as applicable, btified the Administrative Agent that is incapablereceiving notices under such Article by
electronic communication. The Administrative Agent Borrower may, in its discretion, agree toegptaotices and other communications to
it hereunder by electronic communications purstaprocedures approved by it, providédt approval of such procedures may be limited to
particular notices or communications. Unless tleniistrative Agent otherwise prescribes, (i) nesi@nd other communications sent to an e
mail address shall be deemed received upon thessmdceipt of an acknowledgement from the inteheeipient (such as by the “return
receipt requested” function, as available, retumadl or other written acknowledgement), and (dtines or communications posted to an
Internet or intranet website shall be deemed rectipon the
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(c) deemed receipt by the intended recipienisatimail address as described in the foregoingseldi) of notification that such
notice or communication is available and identifythe website address therefor; providleat, for both clauses (i) and (ii) above, if such
notice, email or other communication is not sentriduthe normal business hours of the recipierghswtice, email or other communication
shall be deemed to have been sent at the openimgsofess on the next business day for the recipien

(d) Administrative Agens Office. The Administrative Agent hereby designates flis® located at the address set forth above, o
any subsequent office which shall have been spekitir such purpose by written notice to the USr8wer and Lenders, as the Administrai
Agent’s Office referred to herein, to which paynsedte are to be made and at which Loans will beudéed and Letters of Credit requested.

(e) _Change of Address, EtcAny party hereto may change its address or falsimmber for notices and other communications
hereunder by notice to the other parties hereto.

(H  Platform.

0] Each Credit Party agrees that the Administeafgent may, but shall not be obligated to, méieeBorrower
Materials available to the Issuing Lenders andotier Lenders by posting the Communications orPlagorm.

(i)  The Platform is provided “as is” and “as dable.” The Agent Parties (as defined below) dbwarrant the
accuracy or completeness of the Borrower Matedathe adequacy of the Platform, and expressiyaisdiability for errors or
omissions in the Borrower Materials. No warrantyoy kind, express, implied or statutory, incluglimithout limitation, any
warranty of merchantability, fithess for a parteupurpose, non-infringement of third-party right§reedom from viruses or other
code defects, is made by any Agent Party in comneetith the Borrower Materials or the Platforrm rio event shall the
Administrative Agent or any of its Related Parifesllectively, the “ Agent Parti¢$ have any liability to the any Credit Party, any
Lender or any other Person or entity for lossesintd, damages, liabilities or expenses of any kivitether in tort, contract or
otherwise) arising out of any Credit Party’s or &gministrative Agent’s transmission of communioat through the Internet
(including, without limitation, the Platform), exgieto the extent that such losses, claims, daméigbsities or expenses are
determined by a court of competent jurisdictiorfingl and nonappealable judgment to have resuttad the gross negligence or
willful misconduct of such Agent Party; provid#tht in no event shall any Agent Party have arlyillig to any Credit Party, any
Lender, any Issuing Lender or any other Persoimflirect, special, incidental, consequential oripue damages, losses or expenses
(as opposed to actual damages, losses or expenses).

(9) Private Side DesignatianEach Public Lender agrees to cause at leashdivédual at or on behalf of such Public Lendeato
all times have selected the “Private Side Inforovdtior similar designation on the content declaraticreen of the Platform in order to enable
such Public Lender or its delegate, in accordantie such Public Lendes’compliance procedures and Applicable Law, inclgdinited State
Federal and state securities Applicable Laws, tkemaference to Borrower Materials that are notena¢hilable through the “Public Side
Information” portion of the Platform and that magntain material non-public information with resp&zthe Borrowers or their respective
securities for purposes of United States Federsataie securities Applicable Laws.

SECTION 9.2 _Amendments, Waivers and Conseriigcept as set forth below or as specificallypied in any Loan Document,
any term, covenant, agreement or condition of this
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SECTION 9.3  Agreement or any of the other LoarDnents may be amended or waived by the Lendedsamnconsent given
by the Lenders, if, but only if, such amendmentive@aor consent is in writing signed by the Reqditenders (or by the Administrative Agent
with the consent of the Required Lenders) and detigt to the Administrative Agent and, in the casgnoamendment, signed by the Borrow
provided, that no amendment, waiver or consent shall:

(@) increase the Commitment of any Lender (orsteite any Commitment terminated pursuant to Sedo2) or the amount of
Loans of any Lender, in any case, without the amittonsent of such Lender;

(b)  waive, extend or postpone any date fixedhiyy Agreement or any other Loan Document for angmpent or mandatory
prepayment (it being understood that a waiver wiaadatory prepayment under Section 4.4(b3fi@ll only require the consent of the Require
Lenders) of principal, interest, fees or other amswue to the Lenders (or any of them) hereundander any other Loan Document without
the written consent of each Lender directly andeaskly affected thereby;

(c)  reduce the principal of, or the rate of iesdrspecified herein on, any Loan or Reimburse®&tigation, or (subject to
clause (iv) of the proviso set forth in the paragréelow) any fees or other amounts payable hesrwrdunder any other Loan Document
without the written consent of each Lender direettyl adversely affected thereby; providealt only the consent of the Required Lenders sha
be necessary (i) to waive any obligation of therBaers to pay interest at the rate set forth intiSed.1(c)during the continuance of an Event
of Default or (ii) to amend any financial covenaeteunder (or any defined term used therein) et ieffect of such amendment would b
reduce the rate of interest on any Loan or L/C @tion or to reduce any fee payable hereunder;

(d)  change Section 5@ Section 10.4n a manner that would alter the gadasharing of payments required thereby without the
written consent of each Lender directly and advgatected thereby;

(e) change Section 4.4(b)(iwv) a manner that would alter the order of applaatf amounts prepaid pursuant thereto without the
written consent of each Lender directly and advgatected thereby;

()  except as otherwise permitted by this SectidrPchange any provision of this Section or reducepttreentages specified in t
definition of “Required Lenders” or any other prsiein hereof specifying the number or percentagesofiers required to amend, waive or
otherwise modify any rights hereunder or make agtgminination or grant any consent hereunder, wittrmiwritten consent of each Lender
directly affected thereby;

() consent to the assignment or transfer byGueylit Party of such Credit Parsytights and obligations under any Loan Docur
to which it is a party (except as permitted purstarBection 9.4, in each case, without the written consent ohdaander;

(h) release (i) all of the Subsidiary Guarantors @y §ubsidiary Guarantors comprising substantiallpgthe credit support for tk
Secured Obligations, in any case, from any GuarAgtgement (other than as authorized in Sectiofd Yl Without the written consent of each
Lender; or

(i) release all or substantially all of the Ctdial or release any Security Document (other #saauthorized in Section 1108 as
otherwise specifically permitted or contemplatedhis Agreement or the applicable Security Documesithout the written consent of each
Lender;
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()  providedfurther, that (i) no amendment, waiver or consent shalkess in writing and signed by each affected Igsliender in
addition to the Lenders required above, affectigpets or duties of such Issuing Lender under figseement or any Letter of Credit
Application relating to any Letter of Credit issuaidto be issued by it; (i) no amendment, waivecansent shall, unless in writing and signed
by the applicable Swingline Lender in additiontie tenders required above, affect the rights dedwdf such Swingline Lender under this
Agreement; (iii) no amendment, waiver or conseatlshinless in writing and signed by the Adminisitra Agent in addition to the Lenders
required above, affect the rights or duties ofAldeninistrative Agent under this Agreement or anyastLoan Document; (iv) the Fee Letter
may be amended, or rights or privileges thereundéved, in a writing executed only by the partiesreto, and (v) the Administrative Agent
and the Borrowers shall be permitted to amend aayigion of the Loan Documents (and such amendsigait become effective without any
further action or consent of any other party to bogn Document) if the Administrative Agent and Barrowers shall have jointly identified
an obvious error or any error or omission of abézdl or immaterial nature in any such provisidtotwithstanding anything to the contrary
herein, no Defaulting Lender shall have any righapprove or disapprove any amendment, waiver msaa hereunder, except that the
Revolving Credit Commitment of such Lender may lm@increased or extended without the consent df kander.

Notwithstanding anything in this Agreement to tlemitary, each Lender hereby irrevocably authorthesAdministrative Agent on its beh:
and without further consent, to enter into amendmen modifications to this Agreement (includingithwut limitation, amendments to t
Section 12.9 or any of the other Loan Documents or to entey additional Loan Documents as the Administratgent reasonably dee
appropriate in order to effectuate the terms oftiSec5.13 (including, without limitation, as applicable, (tb) permit the Incremental Te
Loans and the Incremental Revolving Credit Increaseshare ratably in the benefits of this Agreensamd the other Loan Documents
(2) to include the Incremental Term Loan Commitrseand the Incremental Revolving Credit Increase,apglicable, or outstandi
Incremental Term Loans and outstanding Incremd®éabolving Credit Increase, as applicable, in angmeination of (i) Required Lenders
(ii) similar required lender terms applicable thejeprovidedthat no amendment or modification shall resultriy &ncrease in the amount
any Lender's Commitment or any increase in any keesdCommitment Percentage, in each case, withouvititen consent of such affec
Lender.

SECTION 9.4 _Expenses; Indemnity

(&) _Costs and Expense§he Borrowers and each other Credit Party, lpentd severally, shall pay (i) all reasonable @upocket
expenses incurred by the Administrative Agent asdffiliates (including the reasonable fees, cleargnd disbursements of counsel for the
Administrative Agent), in connection with the sycalion of the Credit Facility, the preparation, oggtion, execution, delivery and
administration of this Agreement and the other LBaxcuments or any amendments, modifications or eraiof the provisions hereof or
thereof (whether or not the transactions conteraglaereby or thereby shall be consummated), (ifeakonable out of pocket expenses
incurred by any Issuing Lender in connection witd issuance, amendment, renewal or extension ofettgr of Credit or any demand for
payment thereunder and (iii) all out of pocket engees incurred by the Administrative Agent, any Llesmak any Issuing Lender (including the
fees, charges and disbursements of a single USites counsel and a single Canadian counselifapdsonably necessary, a single local
counsel in each material relevant jurisdiction, anthe case of an actual or perceived confliaghtdrest, one additional counsel to each group
of affected parties taken as a whole) for the Adstiative Agent, any Issuing Lender and the Lendarsonnection with the enforcement or
protection of its rights (A) in connection with $hAgreement and the other Loan Documents, incluingghts under this Section, or (B) in
connection with the Loans made or Letters of Crisdiled hereunder, including all such out of pocket
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(b)  expenses incurred during any workout, restinireg or negotiations in respect of such Loankeiters of Credit, in each case,
promptly following written demand thereof.

(c) Indemnification by the BorrowersThe Borrowers shall indemnify the Administratikgent (and any sub-agent thereof), each
Lender and each Issuing Lender, and each Relatty dfany of the foregoing Persons (each suchdPeging called an “ Indemnitép
against, and hold each Indemnitee harmless frothshall pay or reimburse any such Indemnitee foy,and all losses, claims (including,
without limitation, any Environmental Claims), dages, liabilities and related expenses (includirggfdes, charges and disbursements of a
single United States counsel and a single Canadiansel for all Indemnities taken as a whole (#neasonably necessary, a single local
counsel in each material relevant jurisdiction, anthe case of an actual or perceived conflightdrest, one additional counsel to each group
of affected Indemnitees similarly situated and teis a whole)), incurred by any Indemnitee or asdexgainst any Indemnitee by any Person
(including the Borrowers or any other Credit Pargther than such Indemnitee and its Related RBadigsing out of, in connection with, or a
result of (i) the execution or delivery of this A&gment, any other Loan Document or any agreemenstwument contemplated hereby or
thereby, the performance by the parties heretbaif tespective obligations hereunder or thereundénie consummation of the transactions
contemplated hereby or thereby (including, withouttation, the Transactions), (ii) any Loan or tegtof Credit or the use or proposed use of
the proceeds therefrom (including any refusal bylasuing Lender to honor a demand for payment uadeetter of Credit if the documents
presented in connection with such demand do niatlgtcomply with the terms of such Letter of Crgd(iii) any actual or alleged presence or
Release of Hazardous Materials on or from any ptgmavned or operated by any Credit Party or angsBiiary thereof, or any Environmen
Claim related in any way to any Credit Party or &wpsidiary, (iv) any actual or prospective clalitigation, investigation or proceeding
relating to any of the foregoing, whether basedamtract, tort or any other theory, whether brougha third party or by any Credit Party or
any Subsidiary thereof, and regardless of whethgidrdemnitee is a party thereto, or (v) any clg@inecluding, without limitation, any
Environmental Claims), investigation, litigation @her proceeding (whether or not the Administeathgent or any Lender is a party thereto)
and the prosecution and defense thereof, arisihgfaar in any way connected with the Loans, thigéement, any other Loan Document, or
any documents contemplated by or referred to heneiherein or the transactions contemplated heoelblgereby, including without limitation,
reasonable attorneys and consultant’s fees, pravide such indemnity shall not, as to any Indemniteeavailable to the extent that such
losses, claims, damages, liabilities or relateceazps are determined by a court of competent jatigd in a final and nonappealable judgm
to have resulted from the gross negligence, willisconduct or bad faith of, or a material breatthe Loan Documents by, such
Indemnitee. This Section 12.3@hHall not apply with respect to Taxes other thanBaxes that represent losses, claims, damagesriting
from any non-Tax claim.

(d) Reimbursement by LendersTo the extent that the Borrowers for any redadrio indefeasibly pay any amount required unde
clause (a) or (b) of this Section to be paid kg ithe Administrative Agent (or any sub-agent tbéreany Issuing Lender, any Swingline
Lender or any Related Party of any of the foregogagh Lender severally agrees to pay to the Aditnative Agent (or any such sub-agent),
such Issuing Lender, such Swingline Lender or Stelated Party, as the case may be, such Lendertsiashare (determined as of the time
that the applicable unreimbursed expense or indgrpayment is sought based on each Lender’s stidhe dotal Credit Exposure at such
time, or if the Total Credit Exposure has been ceduo zero, then based on such Lerxdsinare of the Total Credit Exposure immediateigr|
to such reduction) of such unpaid amount (including such unpaid amount in respect of a claim sséy such Lender); providddat with
respect to such unpaid amounts owed to any Issdueénder or any Swingline Lender solely in its capaas such, only the Revolving Credit
Lenders shall be required to pay such unpaid arspauth payment to be made severally among theedlmssuch Revolving Credit Lenders’
Revolving Credit Commitment Percentage (determimed
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(e) of the time that the applicable unreimbursgglense or indemnity payment is sought or, if teedkving Credit Commitment
has been reduced to zero as of such time, detedrmmeediately prior to such reduction); providefdrther, that the unreimbursed expense or
indemnified loss, claim, damage, liability or reldtexpense, as the case may be, was incurredasgerted against the Administrative Agent
(or any such sub-agent), such Issuing Lender dr Swingline Lender in its capacity as such, or msfaany Related Party of any of the
foregoing acting for the Administrative Agent (aryasuch sub-agent), such Issuing Lender or such@ine Lender in connection with such
capacity. The obligations of the Lenders undes tifuse (c) are subject to the provisions of Sadii7.

(H  Waiver of Consequential Damages, Et€o the fullest extent permitted by Applicable Lamch party hereto shall not assert,
and hereby waives, any claim against any othey reteto or its Related Parties, on any theoryadility, for special, indirect, consequential
or punitive damages (as opposed to direct or ad@amlages) arising out of, in connection with, oaassult of, this Agreement, any other Loar
Document or any agreement or instrument contentplageeby, the transactions contemplated herelyeoely, any Loan or Letter of Credi
the use of the proceeds thereof. No Indemnitezned to in clause (b) above shall be liable for damages arising from the use by uninter
recipients of any information or other materialstdbuted by it through telecommunications, elegit@r other information transmission
systems in connection with this Agreement or theeot.oan Documents or the transactions contemplategby or thereby.

(9) Payments All amounts due under this Section shall be peyaromptly after demand therefor.

(h)  Survival. Each party’s obligations under this Section Ishialvive the termination of the Loan Documents pagment of the
obligations hereunder.

SECTION 9.5 _Right of Setoff If an Event of Default shall have occurred aedccbntinuing, each Lender, each Issuing Lender,
each Swingline Lender and each of their respedffiiates is hereby authorized at any time andhirtme to time, to the fullest extent
permitted by Applicable Law, to set off and apphyand all deposits (general or special, time ona®d, provisional or final, in whatever
currency) at any time held and other obligationsafhatever currency) at any time owing by such lsenduch Issuing Lender, such Swingline
Lender or any such Affiliate to or for the credittbe account of the Borrowers or any other Credity against any and all of the obligation
the Borrowers or such Credit Party now or hereafxésting under this Agreement or any other Loacudoent to such Lender, such Issuing
Lender or such Swingline Lender or any of theipezdive Affiliates, irrespective of whether or rsotch Lender, such Issuing Lender, such
Swingline Lender or any such Affiliate shall havade any demand under this Agreement or any oth&n Dmocument and although such
obligations of the Borrowers or such Credit Pargyrbe contingent or unmatured or are owed to achran office of such Lender, such Issu
Lender, such Swingline Lender or such Affiliatefeliént from the branch, office or Affiliate holdirsgich deposit or obligated on such
indebtedness; provideHtat in the event that any Defaulting Lender shaé#ircise any such right of setoff, (x) all amowstdsset off shall be paid
over immediately to the Administrative Agent forthier application in accordance with the provisiohSection 10.4nd, pending such
payment, shall be segregated by such Defaultingiéefiom its other funds and deemed held in troisttfe benefit of the Administrative
Agent, the Issuing Lenders, the Swingline Lendesthe Lenders, and (y) the Defaulting Lender ghalide promptly to the Administrative
Agent a statement describing in reasonable dé@iObligations owing to such Defaulting Lenderaw/hich it exercised such right of
setoff. The rights of each Lender, each Issuingdieg, each Swingline Lender and their respectiidides under this Section are in addition
to other rights and remedies (including other sgbitsetoff) that such Lender, such Issuing Lensiéch Swingline Lender or their respective
Affiliates may have. Each Lender, each Issuingdegrand each Swingline Lender agrees to notifyBineowers and the Administrative Age
promptly after
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SECTION 9.6  any such setoff and application; [ifegithat the failure to give such notice shall not eifae validity of such seto
and application.

SECTION 9.7 Governing Law; Jurisdiction, Etc.

(&) _Governing Law This Agreement and the other Loan Documentsaaycclaim, controversy, dispute or cause of action
(whether in contract or tort or otherwise) basedryg@rising out of or relating to this Agreementay other Loan Document (except, as to an)
other Loan Document, as expressly set forth theexid the transactions contemplated hereby andliieshall be governed by, and construed
in accordance with, the law of the State of Newkxor

(b)  Submission to JurisdictionThe Borrowers and each other Credit Party ircabty and unconditionally agrees that it will not
commence any action, litigation or proceeding of kimd or description, whether in law or equity, @ther in contract or in tort or otherwise,
against the Administrative Agent, any Lender, assuing Lender, any Swingline Lender, or any Rel&ady of the foregoing in any way
relating to this Agreement or any other Loan Docohwe the transactions relating hereto or therietany forum other than the courts of the
State of New York sitting in New York County, anfitbe United States District Court of the SouthBistrict of New York, and any appellate
court from any thereof, and each of the partiestodrrevocably and unconditionally submits to jimésdiction of such courts and agrees that
all claims in respect of any such action, litigatimr proceeding may be heard and determined in NeehYork State court or, to the fullest
extent permitted by Applicable Law, in such fedemlirt. Each of the parties hereto agrees thiaahjtidgment in any such action, litigatior
proceeding shall be conclusive and may be enfarcether jurisdictions by suit on the judgmentmriny other manner provided by law.
Nothing in this Agreement or in any other Loan Dmeunt shall affect any right that the Administrativgent, any Lender, any Issuing Lent
or any Swingline Lender may otherwise have to benyg action or proceeding relating to this Agreehwerany other Loan Document against
the Borrowers or any other Credit Party or its gmtigs in the courts of any jurisdiction.

(c) Waiver of Venue The Borrowers and each other Credit Party ircatty and unconditionally waives, to the fullestest
permitted by Applicable Law, any objection thatniay now or hereafter have to the laying of venuamyf action or proceeding arising out o
relating to this Agreement or any other Loan Docntie any court referred to in paragraph (b) o t8ection. Each of the parties hereto
hereby irrevocably waives, to the fullest extenhpéted by Applicable Law, the defense of an incemient forum to the maintenance of such
action or proceeding in any such court.

(d) Service of ProcessEach party hereto irrevocably consents to serefgrocess in the manner provided for noticeSention
12.1. Nothing in this Agreement will affect the right any party hereto to serve process in any othernar permitted by Applicable Law.

SECTION 9.8 _Waiver of Jury Trial EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TOHE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING © THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NOEPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THr8UCH OTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AN (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO
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SECTION 9.9 ENTER INTO THIS AGREEMENT AND THE O'HR LOAN DOCUMENTS BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTON.

SECTION 9.10 _Reversal of Payment3o the extent any Credit Party makes a paymepayments to the Administrative Agent
for the ratable benefit of the Lenders or the Adstmative Agent receives any payment or proceedbefCollateral which payments or
proceeds or any part thereof are subsequentlyidtatal, declared to be fraudulent or preferensie,aside and/or required to be repaid to a
trustee, receiver or any other party under any @eRelief Law, other Applicable Law or equitableusa, then, to the extent of such paymei
proceeds repaid, the Obligations or part thereeiided to be satisfied shall be revived and coatirio full force and effect as if such payment
or proceeds had not been received by the Admitiigtragent.

SECTION 9.11 _Injunctive Relief The Borrowers recognize that, in the event tber@®vers fails to perform, observe or discharge
any of its obligations or liabilities under this dsgment, any remedy of law may prove to be inadeqguedief to the Lenders. Therefore, the
Borrowers agree that the Lenders, at the Lendg@t®m, shall be entitled to temporary and permairganctive relief in any such case without
the necessity of proving actual damages.

SECTION 9.12 _Accounting Matterslf at any time any change in GAAP would affde tomputation of any financial ratio or
requirement set forth in any Loan Document, anldeeithe Borrowers or the Required Lenders shalegaest, the Administrative Agent, the
Lenders and the Borrowers shall negotiate in gadt fo amend such ratio or requirement to prestw@eriginal intent thereof in light of such
change in GAAP (subject to the approval of the ReguLenders); providethat, until so amended, (i) such ratio or requiretrsiall continue
to be computed in accordance with GAAP prior tohscitange therein and (ii) the Borrowers shall mtevo the Administrative Agent and the
Lenders financial statements and other documeqtsresl under this Agreement or as reasonably reeddéereunder setting forth a
reconciliation between calculations of such ratisemuirement made before and after giving effecuch change in GAAP.

SECTION 9.13 Successors and Assigns; Participgtio

(&) _Successors and Assigns Generallthe provisions of this Agreement shall be bigdipon and inure to the benefit of the
parties hereto and their respective successorassigns permitted hereby, except that neither treolers nor any other Credit Party may
assign or otherwise transfer any of its rightsldigations hereunder without the prior written cemisof the Administrative Agent and each
Lender and no Lender may assign or otherwise tea@sfy of its rights or obligations hereunder ex¢gpo an assignee in accordance with the
provisions of paragraph (b) of this Section, (if)veay of participation in accordance with the peions of paragraph (d) of this Section or
(i) by way of pledge or assignment of a secuiitierest subject to the restrictions of paragragtof this Section (and any other attempted
assignment or transfer by any party hereto shatilleand void). Nothing in this Agreement, exmmed or implied, shall be construed to confe
upon any Person (other than the parties heretw,régpective successors and assigns permittetneParticipants to the extent provided in
paragraph (d) of this Section and, to the exteptessly contemplated hereby, the Related Partieadf of the Administrative Agent and the
Lenders) any legal or equitable right, remedy amslunder or by reason of this Agreement.

(b) Assignments by LendersAny Lender may at any time assign to one or nagggnees all or a portion of its rights and
obligations under this Agreement (including alboportion of its Revolving Credit Commitment and ttoans at the time owing to it);
providedthat, in each case with respect to any Credit gacilny such assignment shall be subject to tHeviing conditions:
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Minimum Amounts

(A) inthe case of an assignment of the entingaiaing amount of the assigning Lender’s
Commitment and/or the Loans at the time owing {mieach case with respect to any Credit Facibtyyontemporaneous
assignments to related Approved Funds that equehst the amount specified in paragraph (b)(i{Bhis Section in the
aggregate or in the case of an assignment to adrcead Affiliate of a Lender or an Approved Fund,minimum amount
need be assigned; and

(B) in any case not described in paragraph (@B)idf this Section, the aggregate amount of the
Commitment (which for this purpose includes Loautstanding thereunder) or, if the applicable Commeitt is not then in
effect, the principal outstanding balance of than®of the assigning Lender subject to each sugiprasent (determined as
of the date the Assignment and Assumption withe@esto such assignment is delivered to the Adnratise Agent or, if
“Trade Date” is specified in the Assignment anduksption, as of the Trade Date) shall not be leas $5,000,000, unless
each of the Administrative Agent and, so long ag&went of Default has occurred and is continuihg, S Borrower
otherwise consents (each such consent not to leasomably withheld or delayed);

(i)  Proportionate Amounts Each partial assignment shall be made as agramsint of a proportionate part of all

the assigning Lender’s rights and obligations urdisr Agreement with respect to the Loan or the @itnent assigned;

(i)  Required Consents No consent shall be required for any assignraroept to the extent required by

paragraph (b)(i)(B) of this Section and, in additio

(A)  the consent of the US Borrower (such consetto be unreasonably withheld or delayed)
shall be required unless (x) an Event of Defaudt decurred and is continuing at the time of sudigasnent or (y) such
assignment is to a Lender, an Affiliate of a Lenolean Approved Fund;

(B) the consent of the Administrative Agent (seoimsent not to be unreasonably withheld or
delayed) shall be required for assignments in &spfe(i) the Revolving Credit Facility if such agsment is to a Person that
is not a Lender with a Revolving Credit Commitmeant,Affiliate of such Lender or an Approved Fundhwiespect to such
Lender or (ii) the Term Loans to a Person who isasnbender, an Affiliate of a Lender or an Approvashd; and

(C) the consents of the Issuing Lenders and triadline Lenders shall be required for any
assignment in respect of the Revolving Credit Rgcil

(iv)  Assignment and AssumptionThe parties to each assignment shall executel@linger to the Administrative

Agent an Assignment and Assumption, together wiphogessing and recordation fee of $3,500 for easignment;_provideithat (A)
only one such fee will be payable in connectiorhwgitmultaneous assignments to two or more relafgaréved Funds by a Lender ¢
(B) the Administrative Agent may, in its sole distion, elect to waive such processing and recayddée in the case of any
assignment. The assignee, if it is not a Lendwel] sleliver to the Administrative Agent an Admitmegive Questionnaire.
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(v)  No Assignment to Certain Personslo such assignment shall be made to (A) thed®egrs or any of the
Borrowers’ respective Subsidiaries or Affiliates(B) to any Defaulting Lender or any of its Subariis, or any Person who, upon
becoming a Lender hereunder, would constitute dnlyeoforegoing Persons described in this claude (B

(vi) No Assignment to Natural Person®o such assignment shall be made to a naturabRe

(vii)  Certain Additional PaymentsIn connection with any assignment of rights abtigations of any Defaultin
Lender hereunder, no such assignment shall betieamless and until, in addition to the otherditinns thereto set forth herein, the
parties to the assignment shall make such additimanents to the Administrative Agent in an agategamount sufficient, upon
distribution thereof as appropriate (which may b&ight payment, purchases by the assignee oftjgzations or subparticipations, or
other compensating actions, including funding, vfith consent of the US Borrower and the Administeaf\gent, the applicable pro
ratashare of Loans previously requested, but not futyedhe Defaulting Lender, to each of which thelegable assignee and
assignor hereby irrevocably consent), to (A) pay setisfy in full all payment liabilities then owég such Defaulting Lender to the
Administrative Agent, the Issuing Lenders, the Sylime Lenders and each other Lender hereunderi(@ackst accrued thereon), and
(B) acquire (and fund as appropriate) its full prtashare of all Loans and participations in Letter€oddit and Swingline Loans in
accordance with its Revolving Credit Commitmentdeatage. Notwithstanding the foregoing, in thengétleat any assignment of
rights and obligations of any Defaulting Lenderéherder shall become effective under Applicable kdthout compliance with the
provisions of this paragraph, then the assignesici interest shall be deemed to be a Defaultimgléefor all purposes of this
Agreement until such compliance occurs.

Subject to acceptance and recording thereof byAthrinistrative Agent pursuant to paragraph (c)ho$ tSection, from and after the effec
date specified in each Assignment and Assumptium assignee thereunder shall be a party to thisefgent and, to the extent of the inte
assigned by such Assignment and Assumption, haweigihts and obligations of a Lender under thise®gnent, and the assigning Ler
thereunder shall, to the extent of the interestgassl by such Assignment and Assumption, be retedisem its obligations under tt
Agreement (and, in the case of an Assignment anglrption 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 tiéne®f Sections 5.8 5.9, 5.10, 5.11anc
12.3 with respect to facts and circumstances occurringr o the effective date of such assignment; mled , that except to the exte
otherwise expressly agreed by the affected pamiegssignment by a Defaulting Lender will conséita waiver or release of any claim of
party hereunder arising from that Lendeliaving been a Defaulting Lender. Any assignneeritansfer by a Lender of rights or obligati
under this Agreement that does not comply with gasagraph shall be treated for purposes of thieé&mgent as a sale by such Lender
participation in such rights and obligations in @ciance with paragraph (d) of this Section (ottemta purported assignment to a na
Person or any Borrower or any of the Borrowers'ilidfes or Subsidiaries, which shall be null andyo

(d) Register The Administrative Agent, acting solely for tiisrpose as a non-fiduciary agent of the Borrowarall maintain at
one of its offices in Charlotte, North Carolinag@y of each Assignment and Assumption and eachléreioinder Agreement delivered to it
and a register for the recordation of the namesaaiddesses of the Lenders, and the Commitmenhdfpencipal amounts of (and stated
interest on) the Loans owing to, each Lender punsigathe terms hereof from time to time (the “ Régr”). The entries in the Register shall
be conclusive, absent manifest error, and the Bars, the Administrative Agent and the Lenderslighedit each Person whose name is
recorded in
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(e) the Register pursuant to the terms hereaflaender hereunder for all purposes of this Agreem&he Register shall be
available for inspection by the Borrowers and aeypder (but only to the extent of entries in the iReg that are applicable to such Lender), at
any reasonable time and from time to time uponaealslie prior notice.

(H  Participations Any Lender may at any time, without the cong&fnbr notice to, the Borrowers or the AdministvatiAgent,
sell participations to any Person (other than anahPerson or any Borrower or any of the Borrowaf8liates or Subsidiaries) (each, a “
Participant’) in all or a portion of such Lender’s rights aadbbligations under this Agreement (includingall portion of its Commitment
and/or the Loans owing to it); providéuht (i) such Lender’s obligations under this Agneat shall remain unchanged, (ii) such Lender shall
remain solely responsible to the other partiestbeor the performance of such obligations and {iie Borrowers, the Administrative Agent,
the Issuing Lenders, the Swingline Lenders andther Lenders shall continue to deal solely andatly with such Lender in connection with
such Lender’s rights and obligations under thise®gnent. For the avoidance of doubt, each Lendsh s responsible for the indemnity
under_Section 12.3(eyith respect to any payments made by such Lendi&s Rarticipant(s).

Any agreement or instrument pursuant to which adeersells such a participation shall provide thathsLender shall retain the sole righ
enforce this Agreement and to approve any amendnmeodification or waiver of any provision of thisgfeement;_providedhat suc
agreement or instrument may provide that such Lewilenot, without the consent of the Participaagiree to any amendment, modificatio
waiver or modification described in the first prewito_Section 12.#hat affects such Participant. The Borrowers adine¢ each Particips
shall be entitled to the benefits of Sections ,55910and 5.11(subject to the requirements and limitations theraicluding the requiremer
under_Section 5.11(d)t being understood that the documentation reguireder Section 5.11(ghall be delivered to the participating Lend
to the same extent as if it were a Lender and bgdieed its interest by assignment pursuant tograph (b) of this Section; provid¢ldat suc
Participant (A) agrees to be subject to the prowmisiof Section 5.13s if it were an assignee under paragraph (b)isfShction; and (B) shi
not be entitled to receive any greater payment ugéetions 59, 5.10 or 5.11, with respect to any participation, than its paptating Lende
would have been entitled to receive, except toetttent such entitlement to receive a greater paymesalts from a Change in Law that oct
after the Participant acquired the applicable pgudition. Each Lender that sells a participatigreas, at the Borrowerggquest and expen
to use reasonable efforts to cooperate with theddars to effectuate the provisions_of Section hi®ith respect to any Participant. To
extent permitted by law, each Participant alsoldtalentitled to the benefits of Section 12<though it were a Lender; providétht suc
Participant agrees to be subject to SectioraS.though it were a Lender.

Each Lender that sells a participation shall, actialely for this purpose as a nfideciary agent of the Borrowers, maintain a regjisin whicl
it enters the name and address of each Particgpahthe principal amounts of (and stated intereseach Participart’interest in the Loans
other obligations under the Loan Documents (thartiBipant Reqistet); providedthat no Lender shall have any obligation to diselalf ol
any portion of the Participant Register (includihg identity of any Participant or any informatioglating to a Participant's interest in
commitments, loans, letters of credit or its othleligations under any Loan Document) to any Peesaept to the extent that such disclosu
necessary to establish that such commitment, ledier of credit or other obligation is in registdrform under Section 5f.1Q3¢) of the
United States Treasury Regulations. The entrigkarParticipant Register shall be conclusive afbsemifest error, and such Lender shall 1
each Person whose name is recorded in the ParticiRagister as the owner of such participation dbr purposes of this Agreemt
notwithstanding any notice to the contrary. Far éivoidance of doubt, the Administrative Agenti{éncapacity as Administrative Agent) si
have no responsibility for maintaining a ParticipRegister.
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Certain Pledges Any Lender may at any time pledge or assigncursty interest in all or any portion of its rightsider this Agreement
secure obligations of such Lender, including withbmnitation any pledge or assignment to securagelibns to a Federal Reserve Bz
providedthat no such pledge or assignment shall releade Iseieder from any of its obligations hereunder whbstitute any such pledgee
assignee for such Lender as a party hereto.

SECTION 9.14 _Treatment of Certain Informationn@dentiality. Each of the Administrative Agent, the Lenderd #re Issuing
Lenders agree to maintain the confidentiality & thformation (as defined below), except that Infation may be disclosed (a) to its Affiliates
and to its and its Related Parties (it being urtdetsthat the Persons to whom such disclosure éemall be informed of the confidential
nature of such Information and instructed to kagghdnformation confidential) in connection withigiCredit Facility, (b) to the extent requi
or requested by, or required to be disclosed tp regulatory or similar authority (i) purporting bave jurisdiction over such Person or its
Related Parties (including any self-regulatory atithi, such as the National Association of Insum@ommissioners) or (ii) in connection with
any examination of the Administrative Agent or argnder or in accordance with the Administrative Ageor any Lender’s regulatory
compliance policy if the Administrative Agent orcsuLender deems necessary for the mitigation afneldy those authorities against the
Administrative Agent or such Lender or any of itbsidiaries or affiliates, (c) as to the extentuiseg by Applicable Laws or regulations or by
any subpoena or similar legal process, (d) to dhgrgarty hereto, (e) in connection with the eisgrof any remedies under this Agreement,
under any other Loan Document or under any Seddesldje Agreement or Secured Cash Management Agréeonemy action or proceeding
relating to this Agreement, any other Loan Docunwerany Secured Hedge Agreement or Secured Cashdéarent Agreement, or the
enforcement of rights hereunder or thereundesulfject to an agreement containing provisions antisily the same as those of this Section,
to (i) any assignee of or Participant in, or anggpective assignee of or Participant in, any ofigists and obligations under this Agreement or
(ii) any actual or prospective party (or its RethRarties) to any swap, derivative or other trafsaainder which payments are to be made by
reference to the Borrowers and their respectivegatibns, this Agreement or payments hereundemiigg confidential basis to (i) any rating
agency in connection with rating the US Borroweit®iSubsidiaries or the Credit Facility or (iietiCUSIP Service Bureau or any similar
agency in connection with the issuance and monigoof CUSIP numbers with respect to the Credit liigc{h) with the consent of the US
Borrower, (i) to Gold Sheets and other similar b&makle publications, such information to consistiel terms and other information
customarily found in such publications; or (j) ketextent such Information (i) becomes publiclyilade other than as a result of a breach of
this Section or (ii) becomes available to the Adstnative Agent, any Lender, any Issuing Lendeary of their respective Affiliates on a
nonconfidential basis from a source other tharli8eBorrower. For purposes of this Section, “ Infation” means all information received
from any Credit Party or any Subsidiary thereoditieg to any Credit Party or any Subsidiary thexmadny of their respective businesses, othe
than any such information that is available toAleninistrative Agent, any Lender or any Issuing denon a nonconfidential basis prior to
disclosure by any Credit Party or any Subsidiagrebf. Any Person required to maintain the comfiiddity of Information as provided in this
Section shall be considered to have complied stbligation to do so if such Person has exerdisedame degree of care to maintain the
confidentiality of such Information as such Persanld accord to its own confidential information.

SECTION 9.15 _Performance of Duties€ach of the Credit Party’s obligations undes thgreement and each of the other Loan
Documents shall be performed by such Credit Pdritg sole cost and expense.

SECTION 9.16 _All Powers Coupled with InteresAll powers of attorney and other authorizatignanted to the Lenders, the
Administrative Agent and any Persons designatethéy
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SECTION 9.17  Administrative Agent or any Lenderguant to any provisions of this Agreement or ahthe other Loan
Documents shall be deemed coupled with an intaregshall be irrevocable so long as any of thedakithtns remain unpaid or unsatisfied, any
of the Commitments remain in effect or the Creditikty has not been terminated.

SECTION 9.18 Survival

(&) Allrepresentations and warranties set fortArticle VII and all representations and warranties containedyrcertificate, or
any of the Loan Documents (including, but not laxdito, any such representation or warranty maae iim connection with any amendment
thereto) shall constitute representations and waesimade under this Agreement. All represemniataimd warranties made under this
Agreement shall be made or deemed to be made asaofithe Closing Date (except those that areessfy made as of a specific date), shall
survive the Closing Date and shall not be waivedhigyexecution and delivery of this Agreement, emwgstigation made by or on behalf of the
Lenders or any borrowing hereunder.

(b) Notwithstanding any termination of this Agneent, the indemnities to which the Administrativgeit and the Lenders are
entitled under the provisions of this Article Xdhd any other provision of this Agreement and tineioLoan Documents shall continue in full
force and effect and shall protect the Administeatgent and the Lenders against events arisirg sfich termination as well as before.

SECTION 9.19 _Titles and CaptionsTitles and captions of Articles, Sections anlds&gctions in, and the table of contents of, this
Agreement are for convenience only, and neitheit lvor amplify the provisions of this Agreement.

SECTION 9.20 _Severability of ProvisionsAny provision of this Agreement or any other hdaocument which is prohibited or
unenforceable in any jurisdiction shall, as to sjucisdiction, be ineffective only to the extentsafch prohibition or unenforceability without
invalidating the remainder of such provision or tamaining provisions hereof or thereof or affegtihe validity or enforceability of such
provision in any other jurisdiction.

SECTION 9.21 Counterparts; Integration; Effeatigss; Electronic Executian

(@) _Counterparts; Integration; Effectivenesthis Agreement may be executed in counterpartd by different parties hereto in
different counterparts), each of which shall cdaostian original, but all of which when taken tdgatshall constitute a single contract. This
Agreement and the other Loan Documents, and argratpletter agreements with respect to fees payalihe Administrative Agent, any
Issuing Lender, any Swingline Lender and/or theaAger, constitute the entire contract among thiégsarelating to the subject matter hereof
and supersede any and all previous agreementsnaiedstandings, oral or written, relating to thejsobmatter hereof. Except as provided in
Section 6.1, this Agreement shall become effective when itldieve been executed by the Administrative Agert when the Administrative
Agent shall have received counterparts hereof thlagén taken together, bear the signatures of efitte mther parties hereto. Delivery of an
executed counterpart of a signature page of thieément by facsimile or in electronic (i.e., “pd# “tif”) format shall be effective as delivery
of a manually executed counterpart of this Agreemen

(b) Electronic Execution of Assignmentdhe words “execution,” “signed,” “signature,”dawords of like import in any
Assignment and Assumption shall be deemed to ircllectronic signatures or the keeping of recanddéctronic form, each of which shall
of the same legal effect, validity or enforceapilis a manually executed signature or the usgpapar-based recordkeeping system, as the
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(c) case may be, to the extent and as provideith fany Applicable Law, including the Federal Btenic Signatures in Global and
National Commerce Act, the New York State ElecttdBignatures and Records Act, or any other sirstiae laws based on the Unifo
Electronic Transactions Act.

SECTION 9.22 _Term of AgreementThis Agreement shall remain in effect from tHegihg Date through and including the date
upon which all Obligations (other than contingerdmnification obligations not then due) arisinggumder or under any other Loan
Document shall have been indefeasibly and irreviggadid and satisfied in full, all Letters of Cretiave been terminated or expired (or been
Cash Collateralized or otherwise satisfied in a mearacceptable to the applicable Issuing Lendet)th@ Revolving Credit Commitment has
been terminated. No termination of this Agreensdat affect the rights and obligations of the jgarhereto arising prior to such termination
or in respect of any provision of this Agreemenichhsurvives such termination.

SECTION 9.23 _USA PATRIOT Act The Administrative Agent and each Lender hemditjfies the Borrowers that pursuant to
requirements of the PATRIOT Act, each of them guieed to obtain, verify and record informationttidentifies each Credit Party, which
information includes the name and address of eaetitCParty and other information that will allowch Lender to identify each Credit Part
accordance with the PATRIOT Act.

SECTION 9.24 _Independent Effect of Covenanihe Borrowers expressly acknowledge and agi@estich covenant contained
in Article IX hereof shall be given independent effect. Accalyinthe Borrowers shall not engage in any transadair other act otherwise
permitted under any covenant contained in ArtiXle before or after giving effect to such transactomact, the Borrowers shall or would be in
breach of any other covenant contained in Arti¥le |

SECTION 9.25 _Inconsistencies with Other Documernits the event there is a conflict or inconsisiebetween this Agreement
and any other Loan Document, the terms of this Agrent shall control; providetiat any provision of the Security Documents whinposes
additional burdens on the US Borrower or any ofiibsidiaries or further restricts the rights & WS Borrower or any of its Subsidiaries or
gives the Administrative Agent or Lenders additiomghts shall not be deemed to be in conflictrardnsistent with this Agreement and shall
be given full force and effect.

SECTION 9.26 _Amendment and Restatement; No NoratiThis Agreement constitutes an amendment andtezsent of the
Existing Credit Agreement, effective from and aftes Closing Date. The execution and deliveryhiad Agreement shall not constitute a
novation of any indebtedness or other obligatiomisg to the Lenders or the Administrative Agent enthe Existing Credit Agreement based
on facts or events occurring or existing priorhie &xecution and delivery of this Agreement. Gn@hosing Date, the credit facilities descri
in the Existing Credit Agreement, shall be amendegplemented, modified and restated in their eytioy the facilities described herein, and
all Loans and other obligations of the Borrowerstanding as of such date under the Existing Chgglitement, shall be deemed to be loans
and obligations outstanding under the corresponfdiaijities described herein, without any furthetian by any Person, except that the
Administrative Agent shall make such transfersusfds as are necessary in order that the outstabdiagce of such Loans, together with any
Loans funded on the Closing Date, reflect the rethpe Revolving Credit Commitment of the Lenderseumder.

[ Signature pages to follojv
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NEWSRELEASE

CONTACT: Mac McConnell

Senior Vice President, Finance & CFO
713-996-4700

www.dxpe.com

DXP ENTERPRISES, INC.
CLOSESACQUISTION OF B27,LLC

Houston, Texas, January 2, 201DXP Enterprises, Inc. (NASDAQ: DXPE) announced todahas completed the acquisition of B27, L
(“B27"). Further to DXPES press release dated December 9, 2013, B27 hasxapately 342 employees with projected sales atfjdstec
EBITDA of $198 million and $35 million, respectiyelor fiscal year 2013.

DXP’s President and CEO, David Little saiilyé are very pleased to have B27 as part of the faxily. B27 is a quality company with gr
people. We look forward to our collective succass driving towards creating a wonttass Rotating Equipment business. By addinc
experienced team and strategic offering to ouresoitproducts and services, we will provide a caghpnsive offering to our customers.
look forward to our future success together.”

About B27,LLC

B27, LLC (“B27") was founded in 1978 and is headquartered in Hou3exas. B27 is a global supplier of sophisticgtathp and integrat:
flow control solutions serving the oil & gas, powggneration, air quality and other industrial méskeB27 has approximately 342 employ
with projected sales and adjusted EBITDA of $198iom and $35 million, respectively for fiscal ye2013. Adjusted EBITDA was calcula
as income before tax, plus interest, plus depiieciand amortization, plus naecurring items that will not continue after thergaetion of th
acquisition. Additional B27 information can be falion B27’s websites at www.BestPumpworks.@md_ www.IFSolutions.com

About DXP Enterprises, Inc.

DXP Enterprises, Inc. is a leading products andiserdistributor that adds value and total costirsgs/ solutions to industrial custom
throughout the United States, Canada and Mexic¥P Provides innovative pumping solutions, supplpiatservices and maintenance, re|
operating and production (“MROP”) services that bagize and utilize DXR'’ vast product knowledge and technical expertiseofating
equipment, bearings, power transmission, safetgymis & services and industrial supplies. DXBreadth of MROP products and ser
solutions allows DXP to be flexible and customevein, creating competitive advantages for our austs. DXP$ business segments incl
Service Centers, Innovative Pumping Solutions, &mpply Chain Services. For more information, gevtoy.dxpe.com

The Private Securities Litigation Reform Act of 4§8ovides a “safe-harbor” for forwardeoking statements. Certain information includa
this press release (as well as information includedral statements or other written statements enhgl or to be made by the Comp:
contains statements that are forward-looking. Sdietward4ooking information involves important risks and centainties that coul
significantly affect anticipated results in the uté; and accordingly, such results may differ frénose expressed in any forwambking
statement made by or on behalf of the CompanyseTtisks and uncertainties include, but are noitéohto; ability to obtain needed capit
dependence on existing management, leverage aricsdelice, domestic or global economic conditicared changes in customer preferer
and attitudes. For more information, review the @amy's filings with the Securities and Exchange @ésion.
#







