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Item 1.01 Entry into a Material Definitive Agreemernt.

On September 16, 2009, Netflix, Inc., a Delawampomtion (the ‘Company "), entered into a Credit Agreement (th€redit
Agreement ") among the Company, the financial institutionanfrtime to time party thereto and Wells Fargo Bational Association, as
Administrative Agent and L/C Issuer.

The Credit Agreement provides for a $100 milliomaleing line of credit, with a $10 million letterf aredit subfacility, terminating
September 16, 2012 (thévtaturity Date ). The Credit Agreement also contains an increas@o@rmitting the Company, subject to cer
requirements, to arrange with existing lenders@nahew lender for them to provide up to an agategf $50.0 million in additional
commitments. Proceeds of loans made under the tGkgdéement may be used for working capital andegaincorporate purposes and,
subject to the satisfaction of certain conditichsg, purchase by the Company of its stock. The Compzay prepay the loans under the Credit
Agreement in whole or in part at any time withotgmpium or penalty. In addition, the Company is iegflito prepay the obligations under
the Credit Agreement with the proceeds of certaseaisales and debt issuances and certain instaada@®ndemnation proceeds.

The loans bear interest, at the Company’s optiba,lmse rate determined in accordance with thdiCkgreement, plus a spread of
1.75% to 2.25%, or an adjusted LIBOR rate plusraagbof 2.75% to 3.25%, in each case with suchasipbeing determined based on the
ratio of total debt to EBITDA for the preceding faguarter period. The interest is due and payab#grears quarterly for loans bearing
interest at the base rate and at the end of aregitperiod (or at each three month interval inddige of loans with interest periods greater
three months) in the case of loans bearing intatg$te adjusted LIBOR rate. Principal, togethehwail accrued and unpaid interest, is due
and payable on the Maturity Date.

To secure the Company’s obligations under the €Aaglieement, the Company pledged, and certain dibcresbsidiaries of the
Company will be required to pledge, the equity sigies of their respective subsidiaries. Certaithef Company’s domestic subsidiaries are
required to guaranty the obligations under the €Agreement. The Company’s existing subsidiary wasrequired at the closing of the
Credit Agreement to become a guarantor or a pledgor

The Credit Agreement provides that the Companyrsobdated leverage ratio cannot exceed 2.25 1 dn@dl the Company’s earnings
before interest, depreciation, taxes and amortindtr the four quarter period ending as of thé day of any fiscal quarter cannot fall below
an applicable threshold that ranges between $1R®mand $200 million.

The Credit Agreement contains customary affirmatiweenants, including covenants regarding reporgggirements, maintenance of
insurance, maintenance of properties and compliasitbeapplicable laws and regulations. Further,@medit Agreement contains customary
negative covenants limiting the ability of the Canp and its subsidiaries, among other things, antgiens, make investments, incur debt,
make certain restricted payments or sell, trarmfalispose of assets, in each case subject tarcereeptions.

Upon an event of default, the lenders may decléu a portion of the outstanding obligations plalgaby the Company to be
immediately due and payable and exercise othetsrigid remedies provided for under the Credit Ages®. The events of default under the
Credit Agreement include, among other things, payrdefaults, cross defaults with certain other biddness, breaches of covenants or
representations and warranties, change in confttbhleoCompany, uninsured losses above a spechiredhold and bankruptcy events.
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A copy of the Credit Agreement is attached as ExAi.1 and incorporated herein by reference.

Item 2.03 Creation of a Direct Financial Obligationor an Obligation under an Off-Balance Sheet Arrangment of a Registrant.
The information set forth in Item 1.01 above isomorated herein by reference.

Iltem 9.01 Financial Statements and Exhibits.
(d) Exhibits

10.1 Credit Agreement, dated September 16, 2009, ametigjt\ Inc., the financial institutions from tinte time party thereto, and Wells
Fargo Bank, National Association, as Administrathgent and L/C Issue
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SIGNATURE

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

NETFLIX, INC.

Date: September 21, 2009 By: /s/ Barry McCarthy
Barry McCarthy
Chief Financial Office
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EXHIBIT INDEX

10.1 Credit Agreement, dated September 16, 2009, ametigjty Inc., the financial institutions from tinte time party thereto, and Wells
Fargo Bank, National Association, as Administrathgent and L/C Issue
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Exhibit 10.1

CREDIT AGREEMENT
among
NETFLIX, INC.,
THE LENDERS NAMED HEREIN,
and
WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent and L/C Issuer,
and
WELLS FARGO SECURITIES, LLC,

as Lead Arranger and Sole Bookrunner

Dated as of September 16, 2009
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CREDIT AGREEMENT

THIS CREDIT AGREEMENT, dated as of September 1&%0s entered into by and among: (1) NETFLIX, INEDelaware
corporation (the “ Borrowel); (2) each of the financial institutions partyttis Agreement from time to time (each a “ Lentand,
collectively, the “ Lenders); and (3) WELLS FARGO BANK, NATIONAL ASSOCIATION" Wells Fargo”, as administrative agent for the
Lenders (in such capacity, the * Administrative Atg) and L/C Issuer. Wells Fargo Securities, LLC bhagn given the title of lead arranger
and sole bookrunner in connection with this Agreetfi such capacity, the *“ Lead Arrandgr

RECITALS
A. The Borrower has requested that the Lendersigeahe credit facility set forth in this Agreemeatthe Borrower.

B. The Lenders are willing to provide such crediility upon the terms and subject to the condgiset forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the above Régiand the mutual covenants herein containedyahtees hereto hereby agree
as follows:

ARTICLE I. INTERPRETATION

1.01. Definitions Unless otherwise indicated in this Agreementroyr @ther Credit Document, each term set forth beleten used in
this Agreement or any other Credit Document, shale the respective meaning given to that termvbeloin the provision of this Agreeme
or other document, instrument or agreement refectbelow.

“ Acquired Persori shall mean a Proposed Target that is the subfeztPermitted Acquisition after the Closing Date.

“ Acquired Portion” shall have the meaning given to that term in B&c?.01(b)(Vv).

“ Administrative Agent’ shall have the meaning given to that term in s&(B) of the introductory paragraph hereof.

“ Affiliate " shall mean, with respect to any Person, (a) €maison that, directly or indirectly, owns or cotdgravhether beneficially or
as a trustee, guardian or other fiduciary, tengrar¢10%) or more of any class of Equity Securitifsuch Person, (b) each Person that
controls, is controlled by or is under common colvith such Person or any Affiliate of such Persorfc) each of such Person’s officers,
directors, managers, joint venturers and partmeosjided, however, that in no case shall the Administrative Agenaoy Lender be deemed
to be an Affiliate of any Loan Party for purposéshis Agreement. For the purpose of this defimititcontrol” of a Person shall mean the
possession, directly or indirectly, of the powedteect or cause the direction of its managemeipioticies, whether through the ownership of
voting securities, by contract or otherwise. A Barwill not be deemed to be an Affiliate of anotR&rson as a result of an individual serving
as a member of the Board of Directors of each ferlson.

-1-



“ Agreement’ shall mean this Credit Agreement.

“ Anti-Terrorism Law” shall mean each of: (a) the Executive Orderti(le) Patriot Act; (c) the Money Laundering ContraitAf 1986,
18 U.S.C. Sect. 1956; and (d) any other Governrhéntie now or hereafter enacted to monitor, detestberwise prevent terrorism or the

funding or support of terrorism.

“ Applicable Lending Officé’ shall mean, with respect to any Lender, (a) m¢hse of its Base Rate Loans, its Domestic Lending
Office, and (b) in the case of its LIBOR Loans,Etsro-Dollar Lending Office.

“ Applicable Margin” shall mean, with respect to each Loan (and wégpect to the calculation of Letter of Credit fpassuant to
Section 2.02(i), theper annum margin which is determined pursuant to the Pri€dngl. The Applicable Margin shall be determined as
provided in the Pricing Grid and may change adasét in the definition of Pricing Grid.

“ Approved Fund’ shall mean any Fund that is administered or meddxy (a) a Lender, (b) an Affiliate of a Lender(@ran entity or
an Affiliate of an entity that administers or maea@ Lender.

“ Assignee Lendeft shall have the meaning given to that term in B&c8.05(c).
“ Assignment’ shall have the meaning given to that term in B&c8.05(c).
“ Assignment Agreemeritshall have the meaning given to that term in B&c8.05(c).

“ Assignment Effective Datéshall have, with respect to each Assignment Agrest, the meaning set forth therein.

“ Assignor Lendef shall have the meaning given to that term in B&c8.05(c).

“ Base Raté shall mean, on any day, the greatest of (a) tiadé’Rate in effect on such day, (b) the FederaldBLRate in effect on the
Business Day prior to such day pluse and one-half percent (1.50%) and (c) One MbHIOR Rate for such day (determined on a daily
basis as set forth below) plase and one-half percent (1.50%). As used in téfmition, “ One Month LIBOR Raté shall mean, with respe
to any interest rate calculation for a Loan or otbbligation bearing interest at the Base Rataf@per annum equal to the quotient (rounded
upward if necessary to the nearest 1/16 of onespérof (a) the ratper annumreferred to as the BBA (British Bankers AssocialibiBOR
RATE as reported on Reuters LIBOR page 1, or ifrepbrted by Reuters, as reported by any servieetsel by the Administrative Agent, |
the applicable day (provided that if such day isaBusiness Day for which a LIBOR Rate is quothd,next preceding Business Day for
which a LIBOR Rate is quoted) at or about 11:00.alrondon time (or as soon thereafter as pract®@abbdr Dollar deposits being delivered
in the London interbank eurodollar currency mafketa term of one month commencing on such datketdrmination, divided bgb) one

minus the Reserve Requirement in effect on such day
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If for any reason rates are not available as pexvid clause (a) of the preceding sentence, tketodie used in clause (a) shall be, at the
Administrative Agent’s discretion (in each caseayrded upward if necessary to the nearest 1/16 @pencent), (i) the rafger annum at

which Dollar deposits are offered to the Administra Agent in the London interbank eurodollar caag market or (ii) the rate at which
Dollar deposits are offered to the Administrativgeiit in, or by the Administrative Agent to majonka in, any offshore interbank eurodollar
market selected by the Administrative Agent, infeease on the applicable day (provided that if slaghis not a Business Day for which
Dollar deposits are offered to the Administrativgeft in the London or such offshore interbank eallad currency market, the next
preceding Business Day for which Dollar depositsaifered to the Administrative Agent in the Londmmsuch offshore interbank eurodollar
currency market) at or about 11:00 a.m., Londoret{or as soon thereafter as practicable) (for dgfion such date of determination) for a
one month term.

“ Base Rate Loafshall mean, at any time, a Loan which then b@#esest as provided in clause (i) of Section 2491(
“ Barrower” shall have the meaning given to such terms insda(1) of the introductory paragraph hereof.

“ Borrowing " shall mean a borrowing by the Borrower consistifithe Loans made by each of the Lenders to thedda@r on the san
date and of the same Type pursuant to a singledlofiBorrowing.

“ Business Day shall mean any day on which (a) commercial baaresnot authorized or required to close in Sandisan, California
or New York, New York and (b) if such Business Dsiyelated to a LIBOR Loan, dealings in Dollar dsip@are carried out in the London
interbank market.

“ Capital Adequacy Requiremehshall have the meaning given to that term in Bec?.11(d).

“ Capital Asset’ shall mean, with respect to any Person, any tadadixed or capital asset owned or leased (inctme of a Capital
Lease) by such Person, or any expense incurreddbyRerson that is required by GAAP to be repaated non-current asset on such Pesson
balance sheet.

“ Capital Expenditures shall mean, with respect to any Person and anpgeall amounts expended by such Person during period
to acquire or to construct Capital Assets (inclgdienewals, improvements and replacements, butiéixg repairs in the ordinary course)
computed in accordance with GAAP (including all amts paid or accrued on Capital Leases and otliebbedness incurred or assumed to
acquire Capital Assets).

“ Capital Lease$ shall mean any and all lease obligations thagdoordance with GAAP, are required to be capidlian the books of
a lessee.

“ Cash Collateralizé shall mean to pledge and deposit with or deliveh&éoAdministrative Agent, for its own benefit afod the benefi
of the L/C Issuer and/or the Lenders, as applicadeaollateral subject to a first priority, pettst security interest securing
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the Obligations or the obligations of a DeteriargtLender, as applicable, cash or deposit accalahbes in an amount equal to the L/C
Obligations or obligations of a Deteriorating Lendes applicable, pursuant to documentation in fant substance reasonably satisfactory to
the Administrative Agent and the L/C Issuer (whitdituments are hereby consented to by the Lend@s)atives of such term shall have a
corresponding meaning.

“ Cash Equivalents shall mean:

(a) Direct obligations of, or obligations the piipal and interest on which are unconditionally gueeed by, the United States of
America or obligations of any agency of the Uni&tdtes of America to the extent such obligatioesbacked by the full faith and credit of
the United States of America, in each case matwritiggn one year from the date of acquisition tlodre

(b) Certificates of deposit maturing within six ntles from the date of acquisition thereof issueélmpmmercial bank or trust
company organized under the laws of the UnitedeStat America or a state thereof or that is a Lerg®videdthat (i) such deposits are
denominated in Dollars, (ii) such bank or trust pamy has capital, surplus and undivided profitaaifless than $500,000,000 and (iii) such
bank or trust company has certificates of depasittieer debt obligations rated at least A-1 (oeisiivalent) by Standard and Poor’s Ratings
Services or P-1 (or its equivalent) by Moody’s Istags Service, Inc.;

(c) Open market commercial paper maturing withi @dys from the date of acquisition thereof isdoyed corporation organized
under the laws of the United States of America stage thereof; provideslich commercial paper is rated at least A-1 (cedtsivalent) by
Standard and Poor’s Ratings Services or P-1 (@ujtévalent) by Moody’s Investors Service, Inc.gan

(d) Any repurchase agreement entered into withnaneercial bank or trust company organized undetaivs of the United States
of America or a state thereof or that is a Lengewsyidedthat (i) such bank or trust company has capitaplas and undivided profits of not
less than $500,000,000, (ii) such bank or trustpamy has certificates of deposit or other debtgalions rated at least A-1 (or its equivalent)
by Standard and Poor’s Ratings Services or P-ktg@quivalent) by Moody’s Investors Service, If{ii) the repurchase obligations of such
bank or trust company under such repurchase agreerefully secured by a perfected security irgeire a security or instrument of the type
described in clause (a), (b) or (c) above andgiixch security or instrument so securing the re@selobligations has a fair market value a
time such repurchase agreement is entered intotdéss than 100% of such repurchase obligations.

Notwithstanding the foregoing, in no event shald¥8 Equivalents” include auction rate securities.

“ Change of Contral shall mean the occurrence of any one or moréefollowing:

(a) The acquisition after the Closing Date of ovehdy, directly or indirectly, beneficially or ofeerd, by any person or group
(within the meaning of the Securities Exchange &ct934 and the rules of the Commission thereundén effect on the date hereof), of
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Equity Securities representing more than 30% oftgregate ordinary voting power represented bysteed and outstanding Equity
Securities of the Borrower, or

(b) The occupation after the Closing Date of a mj@f the seats (other than vacant seats) otdlaed of directors or other
governing body of any Loan Party by persons whoeweither (i) nominated by the board of directarstber governing body of such Loan
Party nor (ii) appointed by directors or membersuwh other or other governing body so nominated, o

(c) A “change of control” or “change in control” any similar term as defined in any document goverindebtedness of the
Borrower which gives the holders of such Indebtedribe right to accelerate or otherwise requireneay of such Indebtedness prior to the
maturity date thereof or the right to require th@®wer to redeem, purchase or otherwise defeasdfey to redeem, purchase or otherwise
defease, all or any portion of such Indebtedness.

“ Change of Law' shall have the meaning given to that term in Bec?.11(b).
“ Closing Date” shall mean the first Business Day on which théstaction of all of the conditions contemplateddaction 3.0bccurs.

“ Collateral” shall mean all property described in any Secubibcument in which the Administrative Agent or drgnder has a Lien to
secure the Obligations or the Guaranty.

“ Collateral Certificate’ shall mean a Collateral Certificate in substdhtithe form of Exhibit G, appropriately completed and duly
executed by the Borrower.

“ Commission” means the Securities and Exchange Commissioanpisuccessor agency thereto).

“ Commitment” shall mean, with respect to each Lender, thed@amount set forth under the caption “Commitmemposite such
Lender’'s name on Part & Schedule | or, if changed in accordance with this Agreemsuath Dollar amount as may be set forth for such
Lender in the Register.

“ Commitment Feé shall have the meaning given to that term in Bec2.05(b).

“ Commitment Fee Percentayyshall mean, with respect to the Commitments gttame, theper annum percentage which is used to
calculate Commitment Fees for such Commitmentsaéted pursuant to the Pricing Grid.

“ Communications shall have the meaning set forth_in Section &P1(

“ Compliance Certificaté shall have the meaning given to that term in Becb.01(a)(iii).

“ Confidential Informatior’ shall mean information delivered to any Lendetter Administrative Agent by or on behalf of anyao
Party pursuant to the Credit Documents that is
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proprietary in nature and that is clearly markethbeled as being confidential information of suckan Party; provided however, that such
term does not include information that (a) was mljoknown or otherwise known on an nonconfidentiakis to the receiving party prior to
the time of such disclosure, (b) subsequently besopublicly known through no act or omission by rbeeiving party or any person acting
on its behalf on a nonconfidential basis, (c) othiee becomes known to the receiving party othem theough disclosure by any Loan Part
(d) constitutes financial statements deliverechltenders and the Administrative Agent under $adii.01(aYhat are otherwise publicly
available.

“ Content Acquisition Obligationsmeans any obligations, liabilities, guarantiecommitments of the Borrower or any of its
Subsidiaries arising under licenses or other agee¢srpursuant to which the Borrower or any of itb$Sdiaries purchases, licenses or
otherwise acquires or obtains rights or properthwespect to entertainment content, regardlefiseoform of such content.

“ Contingent Obligatiori shall mean, with respect to any Person, (a) angrénty Obligation of that Person; and (b) anyalioe
indirect obligation or liability, contingent or athwise, of that Person (i) in respect of any Suhetyrument issued for the account of that
Person or as to which that Person is otherwiséelifals reimbursement of drawings or payments,a@) general partner in any general
partnership or as an equity holder in any typentityein which the liability of such equity holdés not limited, (iii) to purchase any materials,
supplies or other Property from, or to obtain teeviges of, another Person if the relevant conacither related document or obligation
requires that payment for such materials, suppliesther Property, or for such services, shall beleregardless of whether delivery of such
materials, supplies or other Property is ever nadendered, or such services are ever performézhdered, or (iv) in respect to any Rate
Contract that is not entered into in connectiorhwaitboona fide hedging operation that provides tffagbenefits to such Person. The amount
of any Contingent Obligation shall (subject, in ttese of Guaranty Obligations, to the last sentefitiee definition of “Guaranty Obligatiop”
be deemed equal to the maximum reasonably antddebility in respect thereof, and shall, witlspect to item (b)(iv) of this definition be
marked to market on a current basis.

“ Contractual Obligatiori of any Person shall mean, any indenture, notssdeloan agreement, security, deed of trust, ragetg
security agreement, guaranty, instrument, conteaggement or other form of contractual obligatoundertaking to which such Person is a
party or by which such Person or any of its Prgpsrbound.

“ Credit Documents shall mean and include this Agreement, the Ndtes Guaranty, the Security Documents, each Left@redit
Application, each Notice of Borrowing, each Notafdnterest Period Selection, each Notice of Cosieer, each Collateral Certificate, the
Fee Letter, and all other documents, instrumendsagmeements delivered by the Borrower or any Guardo the Administrative Agent or
any Lender pursuant to Section 3d1d all other documents, instruments and agreendetit®red by the Borrower or any Guarantor to the
Administrative Agent or any Lender in connectiorihnthis Agreement or any other Credit Document oafter the date of this Agreement,
including, without limitation, any amendments, cents or waivers, as the same may be amended e@stapplemented or modified from
time to time.
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“ Credit Event’ shall mean the making of any Loan or the makihgroL/C Credit Extension. “Credit Event” shall rintlude the
conversion of any Loan into a LIBOR Loan or thees@bn of a new Interest Period for any LIBOR Loan.

“ Debtor Relief Laws’ shall mean the Bankruptcy Code of the United &taif America, and all other applicable liquidation
conservatorship, bankruptcy, moratorium, rearraregenreceivership, insolvency, reorganization,imlar debtor relief Governmental Rules
from time to time in effect affecting the rights @editors generally.

“ Decreasing Lendérshall have the meaning given to that term in B&c?.01(b)(v).

“ Default” shall mean an Event of Default or any event orutirstance not yet constituting an Event of Defatilicl, with the giving ¢
any notice or the lapse of any period of time dhbwould become an Event of Default.

“ Default Rate’ shall have the meaning given to that term in Bec2.07(c).

“ Defaulting Lendef’ shall mean a Lender which (a) has failed to fitaghortion of any Borrowing or any participatioinsLetters of
Credit required to be funded by it under this Agneat within three (3) Business Days of the daterwdhee, (b) has otherwise failed to pay
over to the Administrative Agent or any other Lendey other amount required to be paid by it hedeunvithin one Business Day of the d
when due, unless the subject of a good faith déspart(c) has been deemed insolvent or becomeuttject of a receivership, bankruptcy or
insolvency proceeding.

“ Designated Perschshall mean any Person who (a) is named on thefliSpecially Designated Nationals or Blocked Bass
maintained by the U.S. Department of the Treasudffice of Foreign Assets Control and/or any otbiemilar lists maintained by the U.S.
Department of the Treasury’s Office of Foreign As<gontrol pursuant to authorizing statute, exeeutirder or regulation, (b) (i) is a Person
whose property or interest in property is blockedubject to blocking pursuant to Section 1 ofExecutive Order or any related legislation
or any other similar executive order(s) or (ii) aggs in any dealings or transactions prohibite8dwtion 2 of the Executive Order or is
otherwise associated with any such Person in amnaraviolative of Section 2 of the Executive Ordefc)(i) is an agency of the governmi
of a country, (ii) is an organization controlled &yountry, or (iii) is a Person resident in a dopthat is subject to a sanctions program
identified on the list maintained by the U.S. Deépent of the Treasury’s Office of Foreign AssetsitCal, or as otherwise published from
time to time, as such program may be applicabfith agency, organization or Person.

“ Deteriorating Lendet shall mean (a) a Defaulting Lender or (b) a Leradeto which (i) the L/C Issuer has a good faithdfi¢hat suct
Lender has defaulted in fulfilling its obligationader one or more other syndicated credit facdlige (ii) an entity that controls such Lender
has been deemed insolvent or becomes subjecet®avership, bankruptcy or other similar proceediay the purpose of this definition,
“control” of a Lender shall mean the possessiorgatly or indirectly, of the power to direct or c&uthe direction of its management or
policies, whether through the ownership of votiegugities, by contract or otherwise.
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“ Disclosure Lettef shall mean the disclosure letter, dated the tateof, and addressed to the Administrative Agedtthe Lenders
containing certain schedules referenced herein.

“ Disqualified Equity Interests means Equity Securities that (a) require the paynof any dividends (other than dividends payable
solely in shares of Qualified Equity Interests), ifiature or are mandatorily redeemable or subgectandatory repurchase or redemption or
repurchase at the option of the holders thereoédith case, other than for Qualified Equity Interéand cash paid in lieu of fractional
Qualified Equity Interests)), in each case in whmén part and whether upon the occurrence ofeargnt, pursuant to a sinking fund
obligation on a fixed date or otherwise (other tfiampon payment in full of the Obligations, retioa of the LC Obligations to zero and
termination of the Commitments or (ii) upon a “charin control”, providedhat any payment required pursuant to this claijsis (
contractually subordinated in right of paymentte Obligations on terms reasonably satisfactothecAdministrative Agent), (c) require the
maintenance or achievement of any financial peréoroe standards other than as a condition to tlegta# specific actions or provide
remedies to holders thereof (other than votingrmaadagement rights and increases in pay-in-kindidiwis) or (d) are convertible or
exchangeable, automatically or at the option of lawlger thereof, into any Indebtedness, Equity 8&es or other assets other than Qualified
Equity Interests, in each case with respect tddregoing clauses (a) through (d) prior to the dagt is 91 days after the Maturity Date.

“ Distributions” shall mean the declaration or (without duplicajipayment of any distributions or dividends (iisltaProperty or
obligations) on, or other payments on account ofhe setting apart of money for a sinking or othealogous fund for, or the purchase,
repurchase, redemption, retirement or other adtpnsof, any Equity Securities of any Loan Party ttomake any payments to any Person,
such as “phantom membership” or “phantom stock’npayts or similar payments, where the amount isutatied with reference to the fair
market or equity value of any Loan Party), but aslaig distributions or dividends payable solelyriembership interests or shares of
common stock of any Loan Party.

“ Dollars” and “ $” shall mean the lawful currency of the United 8&bf America and, in relation to any payment urikisr
Agreement, same day or immediately available funds.

“ Domestic Lending Officeé shall mean, with respect to any Lender, (a) afiiyi its office designated as such in PaxfBSchedule (or,
in the case of any Lender which becomes a Lendsupnt to Section 2.01(ly by an assignment pursuant to Section 8.05¢s)office
designated as such in the applicable documentatieauted pursuant to those Sections, as applicabtefb) subsequently, such other office
or offices as such Lender may designate to the Aitnative Agent as the office at which such LefglBase Rate Loans will thereafter be
maintained and for the account of which all payreeritprincipal of, and interest on, such Lenderds8 Rate Loans will thereafter be made.

“ Domestic Subsidiary shall mean each direct or indirect Subsidiaryhaf Borrower which is organized under the lawshefWnited
States of America or any state thereof.

“ EBITDA " shall mean, for any period, (a) Net Income foctsyperiod, plus (b) to the extent deducted in deiting such Net Income
for such period, the sum of the following for sysgriod (without duplication): (i) Interest Experfee such period, (ii) income tax expense
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for such period (whether or not payable during geatod), (iii) depreciation and amortization (exating amortization related to content) for
such period, (iv) non-cash expenses related t&ksiased compensation for such period, (v) non-agagiocess research and development
expenses or losses for such period, (vi) extraarglior non-recurring non-cash expenses or lossesufth period, and minys) to the extent
added in determining such Net Income for such petiee sum of the following for such period (with@uplication): (w) interest income for
such period, (x) the aggregate amount of extraargimcome or gains or non-recurring non-cash ire@mgains during such period,

(y) income tax credits (to the extent not nettedhfincome tax expengdor such period, and (z) any other non-cash incongains for such
period.

Pro forma credit shall be given for an Acquireddeers EBITDA as if owned on the first day of theppable period; companies (or
identifiable business units or divisions) soldnsgerred or otherwise disposed of during any pewdidbe treated as if not owned during the
entire applicable period.

“ Effective Amount” shall mean (i) with respect to Loans on any d#te,aggregate outstanding principal amount thea#ief giving
effect to any borrowings and prepayments or repaysnef Loans, and (ii) with respect to any L/C @hlions on any date, the amount of ¢
L/C Obligations on such date after giving effectitty L/C Credit Extension occurring on such date amy other changes in the aggregate
amount of the L/C Obligations as of such date uditig as a result of any reimbursements of outétgnehpaid drawings under any Letters
of Credit or any reductions in the maximum amouwatilable for drawing under Letters of Credit takigffect on such date.

“ Eligible Assigne€’ shall mean (a) any Lender, any Affiliate of any denand any Approved Fund of any Lender; and @®¢mson the
is (i) a commercial bank, savings and loan associatr savings bank organized under the laws oflhiged States of America, or any state
thereof, and having a combined capital and surpfd least $500,000,000, (ii) a commercial bardaoized under the laws of any other
country which is a member of the Organization foofiomic Cooperation and Development (the “ OEgDr a political subdivision of any
such country, and having a combined capital anplssiof at least $500,000,000; providedt such bank is acting through a branch or ag
located in the country in which it is organizedaoiother country which is also a member of the OE@Iipa finance company, insurance
company or other financial institution that is eggd in making, purchasing or otherwise investinggdmmercial loans in the ordinary course
of its business and having total assets in exde$5a9,000,000, or (iv) a Person that is primagihgaged in the business of commercial
lending and that is (x) a Subsidiary of a Lendgr a(Subsidiary of a Person of which a Lender®ibsidiary, or (z) a Person of which a
Lender is a Subsidiary; providéloht notwithstanding the foregoing, “Eligible Ass@e” shall not include any Loan Party or any Adfié of a
Loan Party or any natural person.

“ Environmental Damagesshall mean all claims, judgments, damages, logssalties, liabilities (including strict liabiif, costs and
expenses, including costs of investigation, rentediadefense, settlement and attorneys’ fees anduitants’ fees, that are incurred at any
time (a) as a result of the existence of any HamasdMaterials upon, about or beneath any real ptpp&ned by any Loan Party or migrati
or threatening to migrate to or from any such peaperty, (b) arising from any investigation, prediag or remediation of any location

-0-



at which any Loan Party or any predecessors aggelto have directly or indirectly disposed of a&tapus Materials or (c) arising in any
manner whatsoever out of any violation of EnvirontaéLaws by any Loan Party or with respect to el property owned or used by any
Loan Party.

“ Environmental Laws shall mean the Clean Air Act, 42 U.S.C. Sectidi®¥ etseq.; the Federal Water Pollution Control Act, 33
U.S.C. Section 1251 ekq.; the Resource Conservation and Recovery Act 06,187 U.S.C. Section 6901 tq.; the Comprehensive
Environment Response, Compensation and Liabilitya2d 980 (including the Superfund Amendments aeduRhorization Act of 1986,
“CERCLA"), 42 U.S.C. Section 9601 séq.; the Toxic Substances Control Act, 15 U.S.C. $ec#i601 eteq.; the Occupational Safety and
Health Act, 29 U.S.C. Section 651; the Emergeneynimhg and Community Right-to-Know Act of 1986,42.C. Section 11001 seq.; the
Mine Safety and Health Act of 1977, 30 U.S.C. SBt801 eteq.; the Safe Drinking Water Act, 42 U.S.C. Sectio®f3€tseq.; and all othe
Governmental Rules relating to the protection ahho health and safety and the environment, inctudihGovernmental Rules pertaining to
the reporting, licensing, permitting, transportatistorage, disposal, investigation or remediabibemissions, discharges, releases, or
threatened releases of Hazardous Materials intaitheurface water, groundwater, or land, or ne¢ato the manufacture, processing,
distribution, use, treatment, storage, disposahgportation or handling of Hazardous Materials.

“ Equity Securities of any Person shall mean (a) all common stock&fepred stock, participations, shares, partnernsitgrests, limited
liability company interests or other equity intdseis and of such Person (regardless of how desgdrend whether or not voting or non-
voting) and (b) all warrants, options and othehtigto acquire any of the foregoing, excluding dajt securities the terms of which provide
for conversion into any of the stock, shares ariggts described in clause (a) hereof, cash ombication thereof.

“ ERISA " shall mean the Employee Retirement Income Secihit of 1974.

“ ERISA Affiliate " shall mean any Person which is treated as a samgfgoyer with any Loan Party under Sections 414w (c) of th:
IRC (and Sections 414(m) and (o) of the IRC forpmses of the provisions relating to Section 41theflRC).

“ ERISA Event” shall mean (a) a Reportable Event with respeet Rension Plan; (b) a withdrawal by any Loan Partgny ERISA
Affiliate from a Pension Plan subject to Sectioi83®f ERISA during a plan year in which it was abistantial employer” (as defined in
Section 4001(a)(2) of ERISA) or a cessation of apiens that is treated as such a withdrawal undeti& 4062(e) of ERISA, which could
reasonably be expected to give rise to the incaerday any Loan Party or any ERISA Affiliate of amaterial liability with respect to such
withdrawal; (c) a complete or partial withdrawal &y.0an Party or any ERISA Affiliate from a Multighoyer Plan or notification that a
Multiemployer Plan is in reorganization; (d) thiniy of a notice of intent to terminate, the treatrnof a Pension Plan or Multiemployer Plan
amendment as a termination under Sections 40404%Alof ERISA, or the commencement of proceedingstminate a Pension Plan or
Multiemployer Plan; (e) an event or condition whathuld reasonably be expected to constitute groundsr Section 4042 of ERISA for the
termination of, or the appointment of a trusteadminister, any Pension Plan or Multiemployer
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Plan; or (f) the imposition of any liability und&itle IV of ERISA, other than PBGC premiums due hat delinquent under Section 4007 of
ERISA, upon a Loan Party or any ERISA Affiliate.

“ Euro-Dollar Lending Office” shall mean, with respect to any Lender, (a) atlij, its office designated as such in PaxfBSchedule |
(or, in the case of any Lender which becomes a éepdrsuant to Section 2.01(@) by an assignment pursuant to Section 8.05¢s)office
designated as such in the applicable documentatieauted pursuant to those Sections, as applicabtefb) subsequently, such other office
or offices as such Lender may designate to the Aitnative Agent as the office at which such LerglefBOR Loans will thereafter be
maintained and for the account of which all payreeritprincipal of, and interest on, such LendedBQR Loans will thereafter be made.

“ Event of Default’ shall have the meaning given to that term in B&c6.01.

“ Evergreen Letter of Creditshall have the meaning given to that term_ in B&c?.02(b)(iii) .

“ Excluded Subsidiary means (a) any Subsidiary of the Borrower existinghe Closing Date or acquired or formed after@fosing
Date that has as of any date of determination @888t an aggregate book value of $10,000,000s% #d (b) any Domestic Subsidiary of a
Foreign Subsidiary.

“ Executive Ordef shall mean Executive Order No. 13224 on Terrdfisancings: - Blocking Property and Prohibitingamisactions
With Persons Who Commit, Threaten To Commit, or@upTerrorism issued on 23rd September, 2001.

“ Federal Funds Rateshall mean, for any day, the rgier annum (rounded upwards to the nearest 1/100 of 1%) eigualke weighted
average of the rates on overnight Federal funasaetions with members of the Federal Reserve Byatenged by Federal funds broker:
such day, as published by the Federal Reserve 8aiie Business Day next succeeding such day;gedyihat (a) if such day is not a
Business Day, the Federal Funds Rate for suchftiytse such rate on such transactions on theprexeding Business Day as so published
on the next succeeding Business Day, and (b) §uah rate is so published on such next succeedism&ss Day, the Federal Funds Rate for
such day shall be the average rate charged to \Waidtsp on such day on such transactions as detedrbinthe Administrative Agent.

“ Federal Reserve Boafdshall mean the Board of Governors of the Fedeeserve System.

“ Fee Letter’ shall mean the letter agreement dated as of Aub®is2009 between the Borrower and the Administeadgent regarding
certain fees payable by the Borrower to the Adniiaisre Agent and the Lenders as expressly indictterein.

“ Financial StatementSshall mean, with respect to any accounting pefavcany Person, statements of income and castsfland, in
the case of financial statements in respect cdcafiyear, statements of retained earnings, okistdders’ equity or members’ equity or
partners’ capital) of such Person for such peréod] a balance sheet of such Person as of the entlofperiod, setting forth in each case in
comparative form figures for the corresponding
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period in the preceding fiscal year if such peiotess than a full fiscal year or, if such perisa full fiscal year, corresponding figures from
the preceding annual audited financial statemeamdsia each case, prepared in accordance with G@ABject to normal year-end audit
adjustments and the absence of footnotes in tleeafdtancial statements for periods less thamldical year).

“ Foreign IP Holding Companyshall mean, from and after the date of any sumlice, the Pledged Foreign Subsidiary that has been
identified in a written notice from the Borrowerttte Administrative Agent as the “Foreign IP Holgli@ompany.”

“ Foreign Plar’ shall mean any employee benefit plan maintainecbatributed to by any Loan Party or any ERISAildfe which is
mandated or governed by any Governmental Rule ywfGovernmental Authority other than the United &g¢at

“ Foreign Subsidiary shall mean each direct or indirect Subsidiarnadfoan Party which is organized in a jurisdictidhey than the
United States of America or any state thereof.

“ Fund” shall mean any Person (other than a natural p¢tbat is (or will be) engaged in making, purchasiholding or otherwise
investing in commercial loans and similar extensiofcredit in the ordinary course of its business.

“ GAAP " shall mean generally accepted accounting priesigind practices as in effect in the United Staitédgnerica from time to
time, consistently applied.

“ Governmental Authority shall mean any international, domestic or forengiional, state or local government, any political
subdivision thereof, any department, agency, aitthor bureau of any of the foregoing, or any otletity exercising executive, legislative,
judicial, regulatory, tax or administrative fungt®of or pertaining to government, including, withémitation, the Federal Trac
Commission, the Federal Deposit Insurance Corpmrathe Federal Reserve Board, the Comptrollen®Qurrency, any central bank or any
comparable authority.

“ Governmental Authorizatiohshall mean any permit, license, registration,rappl, finding of suitability, authorization, plan,
directive, order, consent, exemption, waiver, cahseder or consent decree of or from, or noticetdion by or filing with, any
Governmental Authority.

“ Governmental Chargésshall mean, with respect to any Person, all lgvéssessments, fees, claims or other chargeseahbgsany
Governmental Authority upon such Person or anysolProperty or otherwise payable by such Person.

“ Governmental Rulé shall mean any applicable law, rule, regulatiordinance, order, binding code interpretation, judgt, decree,
directive, Governmental Authorization, guidelinpslicy or similar form of decision of any Governnt&nAuthority.

“ Guarantor’ shall mean each now existing or hereafter acquirecreated direct or indirect Domestic Subsidiahjchbecomes a par
to the Guaranty.
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“ Guaranty” shall mean the Guaranty Agreement substantialhé form of Exhibit | among each direct or indirect Domestic
Subsidiary party thereto, delivered pursuant tdiSe&.01(i).

“ Guaranty Obligatiori shall mean, with respect to any Person, any tiseindirect liability of that Person with respeotany
Indebtedness, lease, dividend, letter of credittber obligation (the “primary obligations”) of aher Person (the “primary obligor”),
including any obligation of that Person, whethenot contingent, (a) to purchase, repurchase @raike acquire such primary obligations or
any Property constituting direct or indirect segutiherefor, or (b) to advance or provide fundg<di)the payment or discharge of any such
primary obligation, or (ii) to maintain working ciégd or equity capital of the primary obligor othaerwise to maintain the net worth or
solvency or any balance sheet item, level of incomi@nancial condition of the primary obligor, @) to purchase Property, securities or
services primarily for the purpose of assuringlibaeficiary of any such primary obligation of thslisy of the primary obligor to make
payment of such primary obligation, or (d) othemnie assure or hold harmless the holder of any priofary obligation against loss in
respect thereof, providdtat the term “Guaranty Obligation” shall not indtuendorsements for collection or deposit in thtgnary course of
business. The amount of any Guaranty Obligatioll beadeemed equal to the stated or determinabtauatrof the primary obligation in
respect of which such Guaranty Obligation is magéf mot stated or if indeterminable, the maximuafility in respect thereof.

“ Hazardous Material$shall mean all pollutants, contaminants and othaterials, substances and wastes which are hamgridaic,
caustic, harmful or dangerous to human health@etivironment, including petroleum and petroleundpcts and byproducts, radioactive
materials, asbestos, polychlorinated biphenylsaihmhaterials, substances and wastes which arsifidasor regulated as “hazardous,” “toxic”
or similar descriptions under any Environmental Law

“ Headquarters Leasemeans, collectively, the lease agreement(s) edtatto by the Borrower with respect to one or mmrgdings at
its location at 100 Winchester Circle, Los GatoalifGrnia.

“ Honor Date” shall have the meaning given to that term in Beac?.02(c)(i).

“ Increasing Lender$shall have the meaning given to that term in Bec?.01(b)(i).

“ Indebtedness of any Person shall mean, without duplication:

(a) All obligations of such Person evidenced byespbonds, debentures or other similar instrumemdsall other obligations of
such Person for borrowed money (including all Loatid_/C Obligations and all obligations to rephase receivables and other assets sold
with recourse);

(b) All obligations of such Person for the deferpeaichase price of property or services (includibtigations under letters of
credit and other credit facilities which securdinance such purchase price);

-13-



(c) All obligations of such Person under conditiosee or other title retention agreements witlpees to property acquired by
such Person (to the extent of the value of sucheaty if the rights and remedies of the sellerhar lender under such agreement in the event
of default are limited solely to repossession ¢& sdsuch property);

(d) All obligations of such Person as lessee undeavith respect to Capital Leases and synthetisdsand all other off-balance
sheet financing;

(e) All obligations of such Person, contingent tireswise, under or with respect to Surety Instrutsien
(f) All Unfunded Pension Liabilities of such Person

(9) All obligations of such Person arising undecegatance facilities or under facilities for theadiant of accounts receivable of
such Person;

(h) With respect to any Rate Contracts, the Tertiina/alue thereof (if negative);
(i) All obligations of such Person with respectdtiers of credit, whether drawn or undrawn, caggint or otherwise;

() All obligations in respect of accrued expensEs;ounts payable, trade payables, deferred reydeterred rent or credit or
purchase cards to the extent such obligationsiheaest;

(k) All Guaranty Obligations of such Person witspect to the obligations of other Persons of tpedydescribed in clauses (a) -
() above; and

() All obligations of other Persons of the typessdribed in clauses (a)k)(@above to the extent secured by (or for which laoiger
of such obligations has an existing right, contimg® otherwise, to be secured by) any Lien onoperty (including accounts and contract
rights) of such Person, even though such Persondtasssumed or become liable for the paymentdi sbligations.

In no event shall the term “Indebtedness” inclujlarfy indebtedness under any overdraft or cashagement facilities so long as
any such indebtedness is repaid in full no latenttwo Business Days following the date on whickds incurred, (ii) any obligations in
respect of Federal, state, local or other tax@sa(iy obligations in respect of accrued expenaespunts payable, trade payables, deferred
revenue, deferred rent incurred in the ordinarysewf business or credit or purchase cards, ih ease, to the extent such obligations do not
bear interest, (iv) any obligations in respect téase properly classified as an operating leasednrdance with GAAP, (v) any customer
deposits or advance payments received in the axdowurse of business, (vi) any Content Acquisit@ivligations or (vii) any obligations
arising under the Headquarters Lease.

“ Indemnifiable Taxe$ shall have the meaning given to that term in Beac?.12(a).
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“ Indemnitees’ shall have the meaning given to that term in Bec8.03.

“ Interest Expensé&shall mean, for any period, the sum, for the L&amties (determined on a consolidated basis wittioplication in
accordance with GAAP), of the following: (a) alténest, fees, charges and related expenses palaing such period to any Person in
connection with Indebtedness or the deferred peeeipaice of assets that is treated as interestdordance with GAAP, (b) the portion of r
actually paid during such period under Capital lesabat should be treated as interest in accordaiticégSAAP and (c) the net amounts
payable (or minughe net amounts receivable) under Rate Contractsied during such period (whether or not actuadig or received
during such period).

“ Interest Period shall mean, with respect to any LIBOR Loan, timeet periods selected by the Borrower pursuant ti&@e2.01(c)or
Section 2.01(eyvhich commences on the first day of such Loan eretifiective date of any conversion and ends otefteday of such time
period, and thereafter, each subsequent time peeledted by the Borrower pursuant to Section §.0dfich commences on the last day of
the immediately preceding time period and endsheridst day of that time period.

“ Investment’ of any Person shall mean any loan or advancermdd$ by such Person to any other Person (otheratigances to
employees of such Person for moving and travel mesg® drawing accounts and similar expendituréiseirordinary course of business
consistent with past practice), any purchase arathquisition of any Equity Securities or Indelotess of any other Person, any capital
contribution by such Person to or any other investiniby such Person in any other Person (includimygGuaranty Obligations of such
Person); providedhowever, that Investments shall not include (a) accouetgivable or other indebtedness owed by custonfietsch
Person (other than any Loan Party) which are ctiassets and arose from sales or rentals of ingeirtdhe ordinary course of such Person’s
business or (b) prepaid expenses of such Persarréacand prepaid in the ordinary course of busines

“|RC " shall mean the U.S. Internal Revenue Code of 1986

“ L/C Advance” shall mean, with respect to each Lender, suctdees payment or participation in any L/C Borrowiimgaccordance
with its Proportionate Share.

L/C Borrowing " shall mean an extension of credit resulting framrawing under any Letter of Credit which hashexn reimbursed
on the date when made or refinanced as a Borrowing.

“ L/C Credit Extensiorf shall mean, with respect to any Letter of Cretlig issuance thereof, the amendment thereof xteasion of
the expiry date thereof, or the renewal or incredighe amount thereof.

“ L/C Issuer” shall mean Wells Fargo (or Trade Bank, as agent\fells Fargo) in its capacity as issuer of Lettefr Credit hereunder,
or any successor issuer of Letters of Credit heteun
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L/C Obligations” shall mean, as at any date of determinationatigregate undrawn face amount of all outstandintgtsof Credit
plusthe aggregate of all Unreimbursed Amounts, inclgditi L/C Borrowings.

“ Lead Arrangel’ shall have the meaning given to such term inifiductory paragraph hereto. Except as expresljorth in
Sections 8.02, 8.03 and 8.04(ehe capacity of the Lead Arranger is titular ature, and Wells Fargo Securities, LLC shall havspecial
rights or obligations over those of a Lender bysogathereof.

“Lender” and “ Lenders’ shall have the meaning given to such terms ing#a(2) of the introductory paragraph hereof actuges the
L/C Issuer and each Affiliate of a Lender thatastp to a Lender Rate Contract (unless the comadrwise requires).

“ Lender Rate Contract(8)shall mean one or more Rate Contracts with rasjoethe Indebtedness evidenced by this Agreement
between the Borrower and one or more of the Lenaiefdfiliates of a Lender (but, in each case, osdylong as such Person remains a
Lender or an Affiliate of a Person that remainseader), on terms acceptable to the Borrower arnd #vader or Lenders (or Affiliate(s)).
Each Lender Rate Contract shall be a Credit Doctiiewash shall be secured by the Liens created bgéuairity Documents to the extent set

forth in Section 2.14(a)
“ Letter of Credit’ shall mean any Standby Letter of Credit issuectthieder.

“ Letter of Credit Applicatior shall mean an application and agreement (includimgmaster letter of credit agreement) for thedast
or amendment of a letter of credit in the form frome to time in use by the L/C Issuer.

“ Letter of Credit Expiration Dat& shall mean the day that is thirty days prior toMuegurity Date (or, if such day is not a Businessy/[
the next preceding Business Day).

“ Letter of Credit Sublimit’ shall mean an amount equal to the lesser of 18)d00,000 and (b) the Total Commitment. The Leifer
Credit Sublimit is part of, and not in addition tbe Total Commitment.

“LIBOR Loan” shall mean, at any time, a Loan which then ba#esest as provided in clause (ii) of Section 2d)1

“ LIBOR Rate” shall mean, with respect to any Interest Permdiie LIBOR Loans in any Borrowing consisting dBIOR Loans, a
rateper annum equal to the quotient (rounded upward if necestatlye nearest 1/16 of one percent) of (a) thepatannum referred to as
the BBA (British Bankers Association) LIBOR RATE eeported on Reuters LIBOR page 1, or if not regbity Reuters, as reported by any
service selected by the Administrative Agent, anfihst day of such Interest Period at or aboufQ@Xk.m., London time (or as soon thereafter
as practicable), for delivery on the second Busitigsy prior to the first day of such Interest Péffior a term comparable to such Interest
Period, divided byb) one minus the Reserve Requirement for such4 oaaffect from time to time. If for any reasoesare not available
as provided in clause (a) of the preceding sentgheaate to be used in clause (a) shall be eathministrative Agent’s discretion (in each
case, rounded upward if necessary to the nearkst 1/
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of one percent), (i) the raper annum at which Dollar deposits are offered to the Adntiaisve Agent in the London interbank eurodollar
currency market or (ii) the rate at which Dollapdsits are offered to the Administrative Agentanpy the Administrative Agent to major
banks in, any offshore interbank eurodollar magedected by the Administrative Agent, in each aas¢he second Business Day prior to the
commencement of such Interest Period at or aba00l&m. (for delivery on the first day of suchelrst Period) for a term comparable to
such Interest Period and in an amount approximaiglal to the amount of the Loan to be made orddriyy the Administrative Agent as p
of such Borrowing. The LIBOR Rate shall be adjustatbmatically as to all LIBOR Loans then outstagdas of the effective date of any
change in the Reserve Requirement.

“ Lien " shall mean, with respect to any Property, anyiggcinterest, mortgage, pledge, lien, chargetbenencumbrance in, of, or on
such Property or the income therefrom, includirgititerest of a vendor or lessor under a conditisale agreement, Capital Lease or other
title retention agreement.

“ Loan” shall have the meaning given to that term in Bec?2.01(a).
“ Loan Account’ shall have the meaning given to that term in Bec?.08(a).

“ Loan Parties shall mean, collectively, the Borrower and alloSidiaries of the Borrower.

“ Mandatory Debt Prepayment Ddtshall mean the first date upon which prepaymer@ash Collateral is required under Section 2.06

C)(v).

Margin Stock” shall have the meaning given to that term in Ragon U issued by the Federal Reserve Board.

“ Material Adverse Effect shall mean a material adverse effect on (a) tieress, operations, condition (financial or othise) assets,
or liabilities (whether actual or contingent) oétBorrower and its Subsidiaries (taken as a wh@@)the ability of the Borrower to pay or
perform the Obligations in accordance with the ®ohthis Agreement and the other Credit Documenthe ability of the Guarantors,
collectively, to pay or perform any portion of thebligations in accordance with the terms of theaf@anty and the other Credit Documents;
(c) the rights and remedies of the AdministrativgeAt or any Lender under this Agreement, the dilredit Documents or any related
document, instrument or agreement; (d) the valubefCollateral (taken as a whole), the AdministeaAgent’s or any Lender’s security
interest in the Collateral or the perfection oopty of such security interests; or (e) the validir enforceability of any of the Credit
Documents.

“ Material Contract' shall mean any agreement or arrangement to wdmghlLoan Party is a party (other than the Credituboents)
with respect to which breach, termination, nonpentance or failure to renew could reasonably be ebgpkto have a Material Adverse Effe
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“ Material Subsidiary shall mean any Subsidiary of the Borrower thatildde a “significant subsidiary” as defined inigk¢ 1, Rule
1-02 of Regulation S-X promulgated pursuant toSkeurities Act of 1933, as amended.

“ Maturity " or maturity” shall mean, with respect to any Loan, interess, ér other amount payable by the Borrower undsr th
Agreement or the other Credit Documents, the dath §oan, interest, fee or other amount becomeswduether upon the stated maturity or
due date, upon acceleration or otherwise.

“

Maturity Date” shall mean September 16, 2012.

“ Multiemployer Plan’ shall mean any multiemployer plan within the miegnof Section 3(37) of ERISA maintained or conitied to
by any Loan Party or any ERISA Affiliate.

“ Negative Pledgé shall mean a Contractual Obligation which consaancovenant binding on Borrower or any of its &libses that
prohibits Liens on any of its Property, other tifapany such covenant contained in a Contractufig@ton granting or relating to a particu
Lien which affects only the Property that is théjsat of such Lien and (b) any such covenant tbasdot apply to Liens securing the
Obligations.

“ Net Condemnation Proceetishall mean an amount equal to: (a) any cash patsra proceeds received by a Loan Party or the
Administrative Agent as a result of any condemmatioother taking or temporary or permanent retjaisiof any Property of a Loan Party,
any interest therein or right appurtenant theret@ny change of grade affecting such Propertthesesult of the exercise of any right of
condemnation or eminent domain by a Government#daity (including a transfer to a Governmental Barity in lieu or anticipation of a
condemnation), minus (b) (i) any actual and reasleneosts and expenses incurred by a Loan Padygrinection with any such condemna
or taking (including reasonable fees and expenesumsel), and (ii) provisions for all taxes palgahs a result of such condemnation,
without regard to the consolidated results of ofi@na of the Loan Parties, taken as a whole.

“ Netflix Core TrademarR shall have the meaning given to such term in iBact.01(m).

“ Net Income” shall mean with respect to any fiscal period, tle¢ income of the Loan Parties determined on aalatated basis in
accordance with GAAP, consistently applied; prodidaowever, that Net Income shall not include theimeome of any Person that is not a
Wholly-Owned Subsidiary (other than the Borrowedept to the extent the Borrower has actually resdiduring such period, distributions
of cash from such Person.

“ Net Insurance Proceedshall mean an amount equal to: (a) any cash patsy@ proceeds received by a Loan Party or the
Administrative Agent under any casualty policy @spect of a covered loss thereunder with respentytgroperty, minus (b) (i) any actual
and reasonable costs incurred by a Loan Partyrinaxdion with the adjustment or settlement of dajnts of a Loan Party in respect thereof
(including reasonable fees and expenses of couaselfii) provisions for all taxes payable as ailtesf such event without regard to the
consolidated results of operations of Loan Parta@sn as a whole.
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“ Net Proceeds shall mean,

(a) With respect to any sale of any asset or ptgfmrany Person, the aggregate considerationweddiy such Person from such
sale lesshe sum of (i) the actual amount of the reasonfdge and commissions payable to Persons othesti@dmPerson or any Affiliate of
such Person, the reasonable legal expenses andco#ite and expenses directly related to suchtilsatere to be paid by such Person, (i) the
amount of any Indebtedness (other than the Obtiga}iwhich is secured by such asset and is reqtarbd repaid or prepaid by such Person
as a result of such sale and (iii) provisions fbiTaxes payable as a result of such sale, withegiard to the consolidated results of operations
of the Loan Parties, taken as a whole; and

(b) With respect to any issuance or incurrencengfladebtedness by any Person, the aggregate evasah received by such
Person from such issuance or incurrencetlessum of the actual amount of the reasonabledieésommissions payable to Persons other
than such Person or any Affiliate of such Persioa reasonable legal expenses and the other redsaasks and expenses directly related to
such issuance or incurrence that are to be paglibly Person.

“ New Lender’ shall have the meaning given to that term in Beac2.01(b)(ii).

“ Non-Bank Certificaté’ shall have the meaning given to that term in Bec?.12(e).

“ Non-Bank Lendef’ shall have the meaning given to that term in Bec?.12(e).

“ Non-Consenting Lendérshall have the meaning given to that term in BecB.04.

“ Nonrenewal Notice Datéshall have the meaning given to that term in B&c?.02(b)(iii).

“ Non-Wholly-Owned Subsidiary shall mean a direct or indirect Subsidiary of B@rower that is not a Wholly-Owned Subsidiary.
“ Note ” shall have the meaning given to that term in B&c?.08(b).

“ Notice ” shall have the meaning set forth_in Section &01(

“ Notice of Borrowing” shall have the meaning given to that term in Beac?.01(c).

“ Notice of Conversiori shall have the meaning given to that term in B&c?.01(e).

“ Notice of Interest Period Selectidrshall have the meaning given to that term in Bec?.01(f)(ii) .

Obligations” shall mean and include all loans, advances, déhbtslities and obligations, howsoever arisingieal or owing by the
Borrower to the Administrative Agent or any Lender in the case of any Lender Rate Contract, arffi&€ of a Lender, as applicable) of
every kind and description (whether or not evideniog any note or instrument and whether
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or not for the payment of money), direct or indtredsolute or contingent, due or to become duw, édsting or hereafter arising pursuant to
the terms of this Agreement or any of the otherd@fi@ocuments or any Lender Rate Contract, inclgdiithout limitation all interest
(including interest that accrues after the commevese of any bankruptcy or other insolvency procegdiy or against the Borrower, whether
or not allowed or allowable), fees, charges, expgnattorneys’ fees and accountants’ fees chamgéalaind payable by the Borrower
hereunder and thereunder.

“ Organizational Documentsshall mean the articles of incorporation, cectitie of incorporation, certificate of organizatibmited
liability company agreement, by-laws and other oigational documents of the Loan Parties.

“ Other Taxes shall have the meaning given to such term in i8a@.12(a).
“ Participant” shall have the meaning given to that term in B&cB.05(b).

“ Patriot Act” shall mean the Uniting and Strengthening AmeligéProviding Appropriate Tools Required to Intercapd Obstruct
Terrorism Act of 2001, Public Law 107-56 (commokhown as the USA Patriot Act).

“ PBGC"” shall mean the Pension Benefit Guaranty Corponati

“ Pension Plari shall mean any “employee pension benefit plais’gach term is defined in Section 3(2) of ERISANeo than a
Multiemployer Plan and a Foreign Plan, that is sobjo Title IV of ERISA and is sponsored or maiméa by a Loan Party or any ERISA
Affiliate or to which a Loan Party or any ERISA Aféte contributes or has an obligation to conttébu

“ Permitted Acquisitiori shall mean any acquisition permitted under Secid®2(d)(ii).

“ Permitted Indebtedne$shall have the meaning given to that term in B&ch.02(a).
“ Permitted Liens' shall have the meaning given to that term in B&cb.02(b).

“ Permitted Stock Repurcha%shall mean any repurchase of the Equity Securitiethe Borrower permitted pursuant to Sectior2§)0
(xi)..

“ Person’ shall mean and include an individual, a partngrsa corporation (including a business trustpiatjstock company, an
unincorporated association, a limited liability quemy, a joint venture, a trust or other entity @@/ernmental Authority.

“ Platform” shall have the meaning set forth_in Section &01(

“ Pledge Agreemeritshall mean that certain Pledge Agreement, dageaf $he date hereof, among the Borrower, each&star party
thereto and the Administrative Agent.

“ Pledged Foreign Subsidiafyshall mean each first-tier Foreign Subsidiarytisaa Wholly-Owned Subsidiary so long as the Bquit
Securities of such Foreign Subsidiary have beedgglé by the Borrower and/or the applicable Guarétpursuant to a pledge agreement
(or
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foreign equivalent thereof) governed by the lawthefjurisdiction of formation of such Foreign Sigliary in form and substance reasonably
acceptable to the Administrative Agent as contetedldy Section 5.01(8nd the other requirements_of Section 5.04je been satisfied in
respect thereof.

“

Pricing Grid” shall mean,

Pricing Grid
Applicable Margin Applicable Margin Commitment
Tier Total Leverage Ratio for LIBOR Loans for Base Rate Loan Fee Percentag
| <0.75 2.75% 1.75% 0.375%
Il > 0.75<1.50 3.00% 2.00% 0.500%
] > 1.50 3.25% 2.25% 0.625%

Any increase or decrease in the Applicable Margith @ommitment Fee Percentage resulting from a ahanthe Total Leverage Ratio
shall become effective as of the tenth day immedlidbllowing the date a Compliance Certificateledivered pursuant to Section 5.01(a)(iii)
provided, however, that if no Compliance Certificate is deliveredemdue in accordance with such Section, then Tishall apply as of th
date of the failure to deliver such Compliance fleate until such date as the Borrower delivershrsGompliance Certificate in form and
substance reasonably acceptable to the Adminigtraiijent and thereafter the Applicable Margin shalbased on the Total Leverage Ratio
indicated on such Compliance Certificate until stiste as the Applicable Margin is further adjusésdset forth in this definition.
Notwithstanding anything to the contrary hereir &pplicable Margin and Commitment Fee Percentagdfect as of the Closing Date st
be Tier Il and thereafter until the first adjustrhmoccur after March 31, 2010. If the Total Leage Ratio reported in any Compliance
Certificate shall be determined to have been imuily reported and if correctly reported would hasgulted in a higher Applicable Margin
Commitment Fee Percentage, then the Applicable Mangd Commitment Fee Percentage shall be retxadgtadjusted to reflect the higher
rate that would have been applicable had the Tatatrage Ratio been correctly reported in such Giampe Certificate and the additional
amounts resulting therefrom shall be due and payadn demand from the Administrative Agent or hagder (the Borrower’s obligations
to pay such additional amounts shall survive thanEnt and performance of all other Obligations #iredtermination of this Agreement).

“ Prime Rate’ shall mean theer annum rate of interest most recently announced withinlgVéargo at its principal office in
San Francisco, California as its Prime Rate, withunderstanding that Wells Fargd@rime Rate is one of its base rates and servée &sisi
upon which effective rates of interest are cal@ddbr those loans making reference thereto, asditenced by the recording thereof after its
announcement in such internal publication or paliis as Wells Fargo may designate. Any changieeiiBase Rate resulting from a change
in the Prime Rate shall become effective on thariass Day on which each such change in the Prinbe &taurs.
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Property” shall mean any interest in any kind of propentyasset, whether real, personal or mixed, or tdegibintangible.

“ Proportionate Sharéshall mean:

(a) With respect to any Lender so long as the Camanits are in effect, the ratio (expressed as @eptage rounded to the eighth
digit to the right of the decimal point) of (i) dutender’'s Commitment at such time(iiy) the Total Commitment at such time; and

(b) With respect to any Lender at any other tirhe,ratio (expressed as a percentage rounded &ighin digit to the right of the
decimal point) of (i) the sum of (A) the aggreggféective Amount of such Lender’s Loans and (B)tsuender’s pro rata share of the
Effective Amount of all L/C Obligations tfi) the sum of (A) the aggregate Effective Amoohgll Loans and (B) the Effective Amount of
L/C Obligations.

The initial Proportionate Share of each Lendeetdarth under the caption “Proportionate Shargjagite such Lender’s name on
Schedule |

“ Proposed Changeshall have the meaning given to that term in BecB.04.

“ Proposed Targétshall have the meaning given to that term in B&ch.02(d).

“ Qualified Equity Interestd means Equity Securities of the Borrower othentBasqualified Equity Interests.

“ Rate Contract shall mean any agreement with respect to any seem collar, hedge, forward, future or derivatiransaction or
option or similar agreement involving, or settlgdrbference to, one or more rates, currencies, amgiitias, equity or debt instruments or
securities, or economic, financial or pricing ireBoor measures of economic, financial or pricisg dr value or any similar transaction or i
combination of these transactions.

Receipt Dat€’ shall have the meaning given to that term in Bec®.06(c)(iii) .

“ Register” shall have the meaning given to that term in B&c8.05(d).
“ Reduction Notic€' shall have the meaning given to that term_ in Bac?.04(a).

“ Relevant Salé shall have the meaning given to that term in Bec2.06(c)(ii).

“ Reportable Event shall mean any of the events set forth in Sect#B4c) of ERISA and applicable regulations thereur{dther tha
events for which the thirty (30) day notice perfaas been waived).

“ Required Lenders shall mean, at any time, the Lenders whose Ptapwte Shares then exceed fifty percent (50%hefotal
Proportionate Shares of all Lenders; provitieat at any time any Lender is a Defaulting Lendach Defaulting Lender shall be excluded in
determining “Required Lenders”, and “Required Lastishall mean at such time non-Defaulting Lenderging total Proportionate Shares
exceeding fifty percent (50%) of the total
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Proportionate Shares of all non-Defaulting Lendpreyided that, in no event shall Required Lenaerssist of fewer than two ndbefaulting
Lenders at any time at which there shall be at was non-Defaulting Lenders party to this Agreemen

“ Requirement of Law applicable to any Person shall mean (a) any Goventah Rule applicable to such Person, (b) any Gouenta
Authorization granted by or obtained from any Gowveental Authority or under any Governmental Ruletfe benefit of such Person or
(c) any judgment, decision, award, decree, wridetermination of any Governmental Authority or &dtor, in each case applicable to or
binding upon such Person or any of its propertioarhich such Person or any of its property is scibj

“ Reserve Requiremefitshall mean, with respect to any day in an InteResiod for a LIBOR Loan and any calculation of thne
Month LIBOR Rate, the aggregate of the maximunhefreserve requirement rates (expressed as a detira#fect on such day for
eurocurrency funding (currently referred to as ‘&unrency liabilities” in Regulation D of the FedeEReserve Board) maintained by a
member bank of the Federal Reserve System. Asheseth, the term “reserve requirement” shall inelugithout limitation, any basic,
supplemental or emergency reserve requirementssietpon any Lender by any Governmental Authority.

“ Responsible Officet shall mean, with respect to a Loan Party, theftekecutive officer, president, chief operatinficafr, chief
financial officer, vice president or treasurer o€l Loan Party. Any document delivered hereundarithsigned by a Responsible Officer of a
Loan Party and any request or other communicatimveyed telephonically or otherwise by a Respoadiificer of a Loan Party (or any
Person reasonably believed by the Administrativerftgo be a Responsible Officer of a Loan Partg)ldie conclusively presumed to have
been authorized by all necessary corporate, compminership and/or other action on the part ohdwan Party and such Responsible
Officer (or such Person reasonably believed byAttiministrative Agent to be a Responsible Officdralsbe conclusively presumed to have
acted on behalf of such Loan Party.

“ Security Documents shall mean and include the Pledge Agreement dradteer instruments, agreements (including anifym
pledge agreement or equivalent) and documentsatelivby any Loan Party to the Administrative Agenany Lender to secure the
Obligations or the obligation of a Guarantor unither Credit Documents.

“ Solvent” shall mean, with respect to any Person on ang,dhaat on such date (a) the fair value of the éntypf such Person is
greater than the fair value of the liabilities (inding contingent, subordinated, matured and uidiaged liabilities) of such Person, (b) the
present fair saleable value of the assets of sec$oR is greater than the amount that will be megluio pay the probable liability of such
Person on its debts as they become absolute angledafc) such Person does not intend to, and mladselieve that it will, incur debts or
liabilities beyond such Persanability to pay as such debts and liabilities mat@nd (d) such Person is not engaged in and higsomosed t
engage in business or transactions for which sechdh’s Property would constitute an unreasonahblscapital.
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“ Standby Letter of Creditshall mean any of the standby letters of crestitied by the L/C Issuer under this Agreement, eéthe
originally issued or as the same may be supplerdentedified, amended, extended, restated or sujgalan

“ Subordinated Obligatiorisshall mean, as of any date of determinationlralebtedness of the Borrower or its Subsidiariethahdate
which has been contractually subordinated in rajlgayment to the Obligations in a manner reasgnsdtisfactory to the Required Lenders
andcontains such other protective terms with respesenior debt (such as amount, maturity, amortimainterest rate, covenants, defaults,
remedies, payment blockage and terms of subordimadis the Required Lenders may reasonably require.

“ Subsidiary” of any Person shall mean (a) any corporation loictv more than 50% of the issued and outstandingtfE§ecurities
having ordinary voting power to elect a majoritytio¢ board of directors of such corporation (irextjwe of whether at the time capital stock
of any other class or classes of such corporatiaii er might have voting power upon the occurregicany contingency) is at the time
directly or indirectly owned or controlled by suebrson, by such Person and one or more of its Sthigsidiaries or by one or more of such
Person’s other Subsidiaries, (b) any partnershipt yenture, limited liability company or othersasiation of which more than 50% of the
equity interests having the power to vote, dirgatantrol the management of such partnership, j@nture or other association is at the time
owned and controlled by such Person, by such Pensdrone or more of the other Subsidiaries or lgyammore of such Person’s other
Subsidiaries or (c) any other Person included énRimancial Statements of such Person on a coasetidasis. Unless otherwise indicated in
this Agreement, “Subsidiary” shall mean a Subsida@fra Loan Party.

“ Surety Instrument’ shall mean all letters of credit (including stéwycand commercial), banker’s acceptances, banlkagties,
shipside bonds, surety bonds and similar instrument

“ Taxes” shall mean all taxes, assessments, chargessdfgis, levies or other governmental chargesydat), without limitation, all
U.S. federal, state, local, foreign and other inepfranchise, profits, gross receipts, capital giagapital stock, transfer, property, sales, use,
value-added, occupation, property, excise, severamndfall profits, stamp, license, payroll, sddacurity, withholding and other taxes,
assessments, charges, duties, fees, levies orgufiernmental charges of any kind whatsoever (vergthyable directly or by withholding
and whether or not requiring the filing of a Taxtite), all estimated taxes, deficiency assessmadtiitions to tax, penalties and interest and
shall include any liability for such amounts agault either of being a member of a combined, dodeted, unitary or affiliated group or of a
contractual obligation to indemnify any person thren entity.

“ Tax Return” shall mean all returns, statements, forms andntsgincluding elections, declarations, disclosysehedules, estimates
and information returns) for Taxes.

“ Termination Valu€’ shall mean, in respect of any one or more Rateti@ots, after taking into account the effect of &gally
enforceable netting agreement relating to such Ratgracts, (a) for any date on or after the datd Rate Contracts have been closed out
and termination value(s) determined in accordaheeetvith, such termination value(s), and (b) foy date prior to the date referenced in
clause (a) the amount(s) determined as the mark-to-
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market value(s) for such Rate Contracts, as deteudy the Administrative Agent based upon one arenmid-market or other readily
available quotations provided by any recognizedetea such Rate Contracts which may include anydes.

“ Total Debt” shall mean all Indebtedness of the Loan Partiea oonsolidated basis.

“ Total Leverage Rati® shall mean, at any time, the ratio of (a) TotaldDat such time, to (b) EBITDA for the four quanperiod most
recently ended for which financial statements agglable.

“ Total Commitment shall mean, at any time, One Hundred Million ed ($100,000,000) or, if such amount is reducedyant to
Section 2.04(adr (b), the amount to which so reduced and in effectialh $ime or, if such amount is increased pursuaiection 2.01(b)
the amount to which it is increased and in effécteh time.

“ Trade Bank’ shall mean Wells Fargo HSBC Trade Bank, N.A.

“ Type " shall mean, with respect to any Loan or Borrowagny time, the classification of such Loan orrBwing by the type of
interest rate it then bears, whether an interéstlvased upon the Base Rate or the LIBOR Rate.

“ Unfunded Pension Liability shall mean the excess of a Pension Rld@nefit liabilities under Section 4001(a)(16E&RISA, over the
current value of that Pension Plan’s assets, détedrin accordance with the assumptions used futtifig the Pension Plan pursuant to
Section 412 of the IRC for the applicable plan year

“ Unreimbursed Amounit shall have the meaning set forth in Section ZQ#\(.

“ Unused Commitmentshall mean, at any time, the remainder of (a)Tthtal Commitment at such time min(y the sum of the
Effective Amount of all Loans and the Effective Aam of all L/C Obligations outstanding at such time

“ Wells Fargo” shall have the meaning given to that term in s&(B) of the introductory paragraph hereof.

“ Wholly-Owned Subsidiary shall mean any Person in which 100% of the Eq8igurities of each class having ordinary voting¢ro
(other than, with respect to a Foreign Subsidiarge minimis amount of directors’ qualifying sharasd 100% of the Equity Securities of
every other class (other than, with respect toraign Subsidiary, a de minimis amount of directapsalifying shares), in each case, at the
time as of which any determination is being masi@wned, beneficially and of record, by the Borrgvee by one or more Wholly-Owned
Subsidiaries of the Borrower, or both.

1.02. GAAP. Unless otherwise indicated in this Agreementror @ther Credit Document, all accounting terms usdtlis Agreement
or any other Credit Document shall be construed,aihaccounting and financial computations herenrut thereunder shall be computed, in
accordance with GAAP applied in a consistent mamitr the principles used in the preparation of Eireancial Statements for the fiscal y
ended December 31, 2008 used in
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Section 4.01(i) Notwithstanding the foregoing, all financial staents delivered hereunder shall be prepared, |bfidlaacial covenants
contained herein shall be calculated, without gjwffect to any election under Statement of Finainsccounting Standards 159 (or any
similar accounting principle) permitting a Persorvalue its financial liabilities at the fair valtieereof. If GAAP changes, as applicable,
during the term of this Agreement such that anyecawts contained herein would then be calculateddifferent manner or with different
components, other than changes in GAAP that redggines to be included in the definition of Indebteds that were not so required before
such change in GAAP, the Borrower, the LendersthadAdministrative Agent agree to negotiate in gtaith to amend this Agreement in
such respects as are necessary to conform thoseams as criteria for evaluating the Loan Parfiaancial condition to substantially the
same criteria as were effective prior to such chandsAAP; provided however, that, until the Borrower, the Lenders and the Adstrative
Agent so amend this Agreement, all such covenduati Ise calculated in accordance with GAAP, asfiact immediately prior to such
change in GAAP.

1.03._Headings The table of contents, captions and section Ingadippearing in this Agreement are included sdélgonvenience of
reference and are not intended to affect the iné¢gipon of any provision of this Agreement.

1.04. Plural TermsAll terms defined in this Agreement or any otReedit Document in the singular form shall have panable
meanings when used in the plural form and viceaters

1.05. Time. All references in this Agreement and each ofatier Credit Documents to a time of day shall m&an Francisco,
California time, unless otherwise indicated.

1.06._Governing Law This Agreement and, unless otherwise expresslyiged in any such Credit Document, each of them@redit
Documents shall be governed by and construed iordance with the laws of the State of New York withreference to conflicts of law ru
other than Section 5-1401 of the General Obligatioaw of the State of New York. The scope of thedoing governing law provision is
intended to be all-encompassing of any and alldespthat may be brought in any court or any maxfiadr arbitration proceeding and that
relate to the subject matter of the Credit Documentluding contract claims, tort claims, breatlaty claims and all other common law i
statutory claims.

1.07._Construction This Agreement is the result of negotiations agy@md has been reviewed by, the Borrower, the éendhe
Administrative Agent and their respective counéelcordingly, this Agreement shall be deemed tohseproduct of all parties hereto, and no
ambiguity shall be construed in favor of or agathstBorrower, any Lender or the Administrative Age

1.08. Entire AgreementThis Agreement and each of the other Credit Danits) taken together, constitute and contain tkieeen
agreement of the Borrower, the Lenders and the Ainative Agent and supersede any and all prioeergents, negotiations,
correspondence, understandings and communicatinoa@the parties, whether written or oral, respecthe subject matter hereof includi
except to the extent expressly set forth therbim commitment letter dated as of August 18, 20@@&den the Borrower and the
Administrative Agent but excluding the Fee Letter.
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1.09. Calculation of Interest and Feesl| calculations of interest and fees under thigeement and the other Credit Documents for any
period (a) shall include the first day of such pdrand exclude the last day of such period; praittiat any Loan that is repaid on the same
day on which it is made shall bear interest for dag and (b) shall be calculated on the basisyafaa of 360 days for actual days elapsed,
except that during any period any Loan bears istdrased upon the Base Rate, such interest shediltb@ated on the basis of a year of 3€
366 days, as appropriate, for actual days elapsed.

1.10. References

(a) References in this Agreement to “Recitals,”¢t8ms,” “Paragraphs,” “Exhibits” and “Schedulesgdo recitals, sections,
paragraphs, exhibits and schedules herein andohanétss otherwise indicated.

(b) References in this Agreement or any other €i2dcument to any document, instrument or agreerfiesiall include all
exhibits, schedules and other attachments herdteceto, (i) shall include all documents, instents or agreements issued or executed in
replacement thereof if such replacement is perthtiereby or thereby, and (iii) shall mean such dwemt, instrument or agreement, or
replacement or predecessor thereto, as amendéatergsnodified and supplemented from time to tame in effect at any given time if such
amendment, restatement, modification or supplensgmermitted hereby or thereby.

(c) References in this Agreement or any other €@dcument to any Governmental Rule (i) shall idelany successor
Governmental Rule, (ii) shall include all rules ardulations promulgated under such Governmenthd Ru any successor Governmental
Rule), and (iii) shall mean such Governmental Ralesuccessor Governmental Rule) and such ruleseapndations, as amended, modified,
codified or reenacted from time to time and in efi@ any given time.

(d) References in this Agreement or any other €i2dcument to any Person in a particular capadityhall include any
successors to and permitted assigns of such Persloat capacity and (ii) shall exclude such Peisadlividually or in any other capacity.

1.11. Other Interpretive Provisionhe words “hereof,” “herein” and “hereunder” andrds of similar import when used in this
Agreement or any other Credit Document shall redehis Agreement or such other Credit Documenthascase may be, as a whole and not
to any particular provision of this Agreement oclswther Credit Document, as the case may be. Thdswyinclude” and “including” and
words of similar import when used in this Agreemenany other Credit Document shall not be constitoebe limiting or exclusive. In the
event of any inconsistency between the terms efAlgreement and the terms of any other Credit Dasunthe terms of this Agreement shall
govern.

1.12. Rounding Any financial ratios required to be maintainedthg Borrower pursuant to this Agreement shallddeudated by
dividing the appropriate component by the other gonent, carrying the result to one place more thamumber of places by which such
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ratio is expressed in this Agreement and roundiegrésult up or down to the nearest number (witbuad-up if there is no nearest number
the number of places by which such ratio is expe$s this Agreement.

ARTICLE Il. CREDIT FACILITY

2.01. Loan Facility

(a) Loan Availability. On the terms and subject to the conditions &f #greement, each Lender severally agrees to advartbe
Borrower from time to time during the period begimnon the Closing Date up to, but not including Maturity Date such loans in Dollars
the Borrower may request under this Section 2.0drfd)vidually, a “ Loan”); provided, however, that (i) the sum of (A) the Effective
Amount of all Loans made by such Lender at any tmstanding and (B) such Lender’s Proportionater&bf the Effective Amount of all
L/C Obligations at any time outstanding shall natez=d such Lendes’Commitment at such time and (ii) the sum of (# Effective Amoun
of all Loans made by all the Lenders at any timestamding and (B) the Effective Amount of all L/MWi@ations at any time outstanding shall
not exceed the Total Commitment at such time. Akhs shall be made orpeo rata basis by the Lenders in accordance with their retspme
Proportionate Shares, with each Borrowing to beprisad of a Loan by each Lender equal to such Lesm&eoportionate Share of such
Borrowing. Except as otherwise provided herein,Bberower may borrow, repay and reborrow Loansliné Maturity Date.

(b) Optional Increases

(i) On the terms and subject to the conditiondath below, Borrower may, at any time before thatiity Date, increase
the Total Commitment; providetat:

(A) after giving effect to the requested incredbe,aggregate amount of the increases in the Tataimitment shall
not exceed $50,000,000;

(B) all required third party consents and approyigspect of such increase by the Borrower stwilk been

obtained;
(C) there shall be no more than three (3) increast® Total Commitment pursuant to this Sectidiigh);
(D) prior to the date of any proposed increase Tital Commitment shall not have been decreaseslpat to
Section 2.04(a)

(E) each such increase in the Total Commitment leatqual to $10,000,000 or an integral multifl&®000,000 in
excess thereof;

(F) no Default shall have occurred and be contiguinshall occur as a result of such increase;
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(G) Wells Fargo and Bank of America, N.A. (the ‘ridéted Increase Lendet}shall be the only Lenders permitted
to increase their Commitment pursuant to this $aci.01(b); and

(H) the Borrower and the Guarantors shall have eteecand delivered such documents and instrumentsa&en
such other actions as may be reasonably requegtibe Administrative Agent in connection with sunbreases in the Total Commitment
(including documents related to insurance endorsgsnaew or amended Notes, any related fee lettecsyments evidencing the increased
Commitment held by any applicable Permitted Incedaender, any joinder agreements related to the Nawder, reaffirmations of the
Guaranty, resolutions regarding the increase imtital Commitment and related actions taken byBbeower and the Guarantors, certified
as true and correct by a Responsible Officer agall lepinions, all in form and substance reasonsatisfactory to the Administrative Agent).

Any request under this Section 2.01¢bjll be submitted by the Borrower to the Admimistre Agent (which shall promptly forward copies
to the Permitted Increase Lenders), specify thegsed effective date and amount of such increasbwéether such increase shall be an
increase in the Total Commitment) and be accompldnyea certificate of a Responsible Officer statiingt no Default exists or will occur a
result of such increase. If any fees are to be paaffered in connection with such increase, tliendnistrative Agent (with the consent of
Borrower) may also specify any fees offered to ¢hBsrmitted Increase Lenders (the “ Increasing &esijl which agree to increase the
amount of their respective Commitment, which feeyime variable based upon the amount by which acly Bermitted Increase Lender is
willing to increase the amount of its Commitmerd;Lrender which is not an Increasing Lender shabkuéled to receive any such fees. No
Lender shall have any obligation, express or ingplte offer to increase the amount of its Commitm@nmly the consent of each Increasing
Lender shall be required for an increase in theuarhof the Total Commitment pursuant to this Secfd1(b)(i). No Lender which elects
not to or is not permitted to increase the amotiitsdCommitment may be replaced in respect oéxisting Commitment as a result thereof
without such Lender’s written consent.

(i) Each Lender shall, within ten (10) days (oclksuonger period as may be approved by the Borrpafeer the Borrower
has submitted its request under Section 2.01(p3fkcify the amount of the proposed increasesi€@mmitment which it is willing to offer;
providedthat if any Lender does not specify such an in@@asount within the time period set forth abovehsiuender shall be deemed to
not have offered an increase to its CommitmentthBoextent the increased Commitment of the Incngalsenders is insufficient or there are
no Increasing Lenders, the Borrower may desigrRi@o¥gan Chase Bank, N.A. as an additional Lendeguraler in accordance with this
Section 2.01(b)(iiYsuch new Lender, the “ New Lendgrthe New Lender may assume all or a portionhef increase in the amount of the
Total Commitment. The Borrower and the AdministratAgent shall have discretion jointly to adjust tidlocation of the increased aggregate
principal amount of the Total Commitment among &asing Lenders and the New Lender.

(iii) The New Lender shall become an additionaky#ereto as a New Lender concurrently with the@f¥eness of the
proposed increase in the amount of the Total

-26-



Commitment upon its execution of an instrumentdaiger (which may contain such modifications t@tAgreement and terms and conditi
relating thereto as may be necessary to ensursibhtCommitments are treated as Commitments fpugboses under the Credit
Documents), in each case prepared by the Admitiiggragent and otherwise in form and substanceomasly satisfactory to the
Administrative Agent. The New Lender shall provitie documentation required by Section 2.12(e)

(iv) Subject to the foregoing, any increase inTiotal Commitment requested by the Borrower shabtiective as of the
date proposed by the Borrower (the “ Increase Effedate”) and shall be in the principal amount equal jal{e amount which the
Increasing Lenders are willing to assume as ineetsthe amount of their Commitments (liilsthe amount offered by the New Lender w
respect to the Total Commitment, in either casemeiceed the increase requested by the Borrowkas adjusted by the Borrower and the
Administrative Agent pursuant to the last sentesfc8ection 2.01(b)(ii)

(v) On or prior to the Increase Effective Date,hwiéspect to any increase in the Total Commitntlet Administrative
Agent shall notify each Lender of the amount regglito be paid by or to such Lender so that the £ deitd by the Lenders on the Increase
Effective Date (before giving effect to any new heanade on such date) shall be held by each Lgmdeata in accordance with the
Commitments of the Lenders as adjusted pursuahgettast sentence of Section 2.01(b)(Bach Lender which is required to reduce the
amount of Loans held by it (each such Lender, &€rBasing Lendée) shall irrevocably assign, without recourse ornaaty of any kind
whatsoever (except that each Decreasing Lendeawtarthat it is the legal and beneficial ownerhaf Loans assigned by it under this
Section 2.01(b)(vand that such Loans are held by such Decreasinddrdree and clear of adverse claims), to eackelsing Lender and to
the New Lender, as applicable, participating inapplicable increase in the Total Commitment, aachdncreasing Lender and the New
Lender, as applicable, shall irrevocably acquicerfithe Decreasing Lenders, a portion of the pradapnount of the Loans of each
Decreasing Lender (collectively, the “ Acquired R ") outstanding on the Increase Effective Date (befgiving effect to any new Loans
made on such date) in an amount such that theipairemount of the Loans held by each Increasinylee, Decreasing Lender and the New
Lender, as applicable, as of the Increase Effe@ate shall be held in accordance with each sudi¢es Proportionate Share (if any) as of
such date. Such assignment and acquisition shafifeetive on the Increase Effective Date autonaditicand without any action required on
the part of any party other than the payment byribeeasing Lenders and the New Lender, as apfdictdthe Administrative Agent for the
account of the Decreasing Lenders of an aggregateiat equal to the Acquired Portion, which amounatisbe allocated and paid by the
Administrative Agent at or before 12:00 p.m. on lihnerease Effective Date to the Decreasing Lenpieysata based upon the respective
reductions in the principal amount of the Loangltist such Lenders on the Increase Effective Dagéo(b giving effect to any new Loans
made on such date). Each of the Administrative Aged the Lenders shall adjust its records accghgito reflect the payment of the
Acquired Portion. The payments to be made in rdsgiegbe Acquired Portion shall be made by the éasing Lenders and the New Lende
applicable, to the Administrative Agent in Dollansmmediately available funds at or before 11:0@.20n the Increase Effective Date, such
payments to be made by the Increasing Lendershendéw Lender, as applicabjo rata based upon the respective increases in the amour
of the Commitments held by such Lenders on thechse Effective Date.
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(vi) To the extent any of the Loans acquired byltit@easing Lenders and the New Lender, as appiiciom the
Decreasing Lenders pursuant to Section 2.01(lajgeye are LIBOR Loans and the Increase Effectivie Banot the last day of an Interest
Period for such LIBOR Loans, the Decreasing Lendkedl be entitled to compensation from the Bornoageprovided in Section 2.18s if
Borrower had prepaid such Loans in an amount equéale Acquired Portion on the Increase Effectiae).

(c) Notice of Borrowing The Borrower shall request each Borrowing bywaging to the Administrative Agent an irrevocable
written notice substantially in the form of Exhiit(a “ Notice of Borrowind’), duly executed by a Responsible Officer of thm®wer and
appropriately completed (or shall deliver a sigaad completed Notice of Borrowing by facsimile grésmail containing a PDF of such
signed and completed Notice of Borrowing), whickdfies, among other things:

(i) The principal amount of the requested Borrowiwgich shall be in the amount of (A) $5,000,00Gorintegral multiple
of $1,000,000 in excess thereof in the case ofradBang consisting of Base Rate Loans; or (B) $00,000 or an integral multiple of
$1,000,000 in excess thereof in the case of a Bangconsisting of LIBOR Loans;

(i) In the case of a Borrowing, whether the reqeg®orrowing is to consist of Base Rate LoansI&QR Loans;

(iii) In the case of a Borrowing, if the requestairowing is to consist of LIBOR Loans, the initiaterest Periods select
by the Borrower for such LIBOR Loans in accordanith Section 2.01(f) and

(iv) In the case of a Borrowing, the date of thguested Borrowing, which shall be a Business Day.

The Borrower shall give each Notice of Borrowing fmans to the Administrative Agent not later tHah00 a.m. at least three
(3) Business Days before the date of the requé&bedwing in the case of a Borrowing consisting 88OR Loans and not later than 10:00
a.m. on the date of the requested Borrowing irctise of a Borrowing consisting of Base Rate Lo@he. Administrative Agent shall
promptly notify each Lender of the contents of ellctice of Borrowing for Loans and of the amound diype of (and, if applicable, the
Interest Period for) the Loan to be made by suaidkee as part of the requested Borrowing. Notwithditag the foregoing, the Loans
advanced on the Closing Date shall be Base Rates.oa

(d) Interest RatesThe Borrower shall pay interest on the unpaidgpal amount of each Borrowing from the date aftsu
Borrowing until paid in full, at one of the followy rategper annum :
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(i) During such periods as such Borrowing consi$t8ase Rate Loans, at a rg annum equal to the Base Rate plus the
Applicable Margin therefor, such rate to changafitome to time as the Applicable Margin or Based=stall change; and

(i) During such periods as such Borrowing consi§tcIBOR Loans, at a ratger annum equal at all times during each
Interest Period for such LIBOR Loans to the LIBORt&for such Interest Period plus the Applicableditatherefor, such rate to change
from time to time during such Interest Period asAlpplicable Margin shall change.

All Loans in each Borrowing shall, at any given ¢ifprior to maturity, bear interest at one, and amyg, of the above rates. The number
of Borrowings consisting of LIBOR Loans shall nateed five (5) in the aggregate at any time.

(e) Conversion of LoansSubject to Section 2.1,3he Borrower may convert any Borrowing from ong@& of Borrowing to the
other Type; provided however, that any conversion of a Borrowing consistingate Rate Loans into a Borrowing consisting of LEBBO
Loans shall be in the amount of $10,000,000 onggral multiple of $1,000,000 in excess thereaf any conversion of a Borrowing
consisting of LIBOR Loans into a Borrowing consigtiof Base Rate Loans shall be in the amount &085000 or an integral multiple of
$1,000,000 in excess thereof ; providddrther, that no Base Rate Loan may be converted intd®R Loan after the occurrence and du
the continuance of an Event of Default and providkdther, that any conversion of a LIBOR Loan on any ddeothan the last day of the
Interest Period therefor shall be subject to thammmts required under Section 2.1Bhe Borrower shall request such a conversion by
delivering to the Administrative Agent an irrevotalwritten notice to the Administrative Agent subdially in the form of Exhibit Ra “
Notice of Conversiol”), duly executed by a Responsible Officer of tter®wer and appropriately completed (or shall delia signed and
completed Notice of Conversion by facsimile or byail containing a PDF of such signed and complétetice of Conversion), which
specifies, among other things:

(i) The Borrowing which is to be converted,;
(i) The Type of Borrowing into which such Borrovgris to be converted;

(iii) If such Borrowing is to be converted into @mBowing consisting of LIBOR Loans, the initial &mest Period selected
the Borrower for such LIBOR Loans in accordancén@ection 2.01(f) as applicable; and

(iv) The date of the requested conversion, whidildie a Business Day.

The Borrower shall give each Notice of Conversimthe Administrative Agent not later than 10:00 aatleast three (3) Business Days
before the date of the requested conversion ofse Bate Loan into a LIBOR Loan or 10:00 a.m. ondidwe of the requested conversion of a
LIBOR Loan into a Base Rate Loan. The Administrathgent shall promptly notify each Lender of thatemts of each Notice of Conversi
relating to Loans.
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() LIBOR Loan Interest Periods

(i) The initial and each subsequent Interest Pes@ddcted by the Borrower for a Borrowing consgsiiri LIBOR Loans
shall be one (1), three (3), or six (6) monthsyjated, however, that (A) any Interest Period which would othem®vexd on a day which is r
a Business Day shall be extended to the next sdocgeB8usiness Day unless such next Business Deyifiehnother calendar month, in wh
case such Interest Period shall end on the immadgipteceding Business Day; (B) any Interest Peribith begins on the last Business Day
of a calendar month (or on a day for which theneasiumerically corresponding day in the calendantin at the end of such Interest Period)
shall end on the last Business Day of a calendautim@C) no Interest Period shall end after theuvifst Date; and (D) no Borrowing
consisting of LIBOR Loan shall be made or continfmdan additional Interest Period after the ocence and during the continuance of an
Event of Default.

(i) The Borrower shall notify the Administrativeg&nt of the Borrowes selection of a new Interest Period for a Borray
by an irrevocable written notice substantiallyhie form of Exhibit Qa “ Notice of Interest Period Selectity duly executed by a
Responsible Officer of the Borrower and approplyatempleted (or shall notify the Administrative &gt by telephone, to be promptly
confirmed by the delivery to the Administrative Agef a signed Notice of Interest Period Selectiohich may be delivered by facsimile or
by e-mail containing a PDF of such signed and cetepl Notice of Conversion), not later than 10:00.at least three (3) Business Days
prior to the last day of each Interest Period f@oarowing consisting of LIBOR Loans; providetiowever, that no LIBOR Loan shall be
continued for an additional Interest Period after d¢ccurrence and during the continuance of anttofdbefault. If (A) the Borrower shall fe
to notify the Administrative Agent of the next Intst Period for a Borrowing consisting of LIBOR Insan accordance with this Section 2.01
(f) or (B) an Event of Default has occurred and is iomirig on the last date of an Interest Period for Borrowing consisting of LIBOR
Loans, such LIBOR Loans shall automatically contefase Rate Loans on the last day of the cuindéetest Period therefor. The
Administrative Agent shall promptly notify each ldar of the contents of each Notice of Interestdek8election for the Loans.

(9) Scheduled Payments

(i) Interest— All Loans. The Borrower shall pay accrued interest on thgichprincipal amount of each Borrowing thereof
in arrears (i) in the case of a Borrowing consgstifi Base Rate Loans, on the last Business Dagaif fiscal quarter, (ii) in the case of a
Borrowing consisting of LIBOR Loans, on the lasydd each Interest Period therefor (and, if anyhsiinterest Period is longer than three
(3) months, every three (3) months after the fiest of such Interest Period); and (iii) in the caball Borrowings, at maturity. All interest
that is not paid when due shall be due on demand.

(i) Scheduled Principal Paymentkoans. The Borrower shall repay the principal amounthaf Loans on the Maturity
Date. The Borrower shall also make the mandateepgyments required by Section 2.06(c

-33-



2.02. Letters of Credit

(a) The Letter of Credit Commitment

(i) On the terms and subject to the conditiondah herein, (A) the L/C Issuer (1) may, in itdesand absolute discretion
and regardless of whether one of the clauses ghtifoSection 2.02(a)(iils applicable, in reliance upon the agreementh@ltnders set
forth in this Section 2.02from time to time on any Business Day duringpkeod from the Closing Date until the Letter ok@it Expiration
Date, issue Letters of Credit in Dollars for the@mt of the Borrower in support of the obligatiaighe Borrower or any other Loan Party,
and amend or renew Letters of Credit previouslydssby it, in accordance with Section 2.02¢®Blow, and (2) shall honor drafts under the
Letters of Credit; and (B) the Lenders severallseago participate in Letters of Credit issuedtf@ account of the Borrower in support of the
obligations of the Borrower or any other Loan Paptpvidedthat the L/C Issuer shall not be obligated to makge L/C Credit Extension wit
respect to any Letter of Credit, and no Lenderldiembbligated to participate in, any Letter of ditéf as of the date of such L/C Credit
Extension, (x) the Effective Amount of all Loansdd/C Obligations would exceed the Total Commitmainsuch time, (y) the aggregate
Effective Amount of the Loans of any Lender, ptush Lender’s Proportionate Share of the Effectimeunt of all L/C Obligations would
exceed such Lender's Commitment, or (z) the Effecimount of the L/C Obligations would exceed thegter of Credit Sublimit. Each
Letter of Credit shall be in a form acceptablehe £/C Issuer. Within the foregoing limits, and jgab to the terms and conditions hereof, the
Borrower’s ability to obtain Letters of Credit shiaé fully revolving, and accordingly the Borrowmay, during the foregoing period, obtain
Letters of Credit to replace Letters of Credit thave expired or that have been drawn upon andcorased.

(i) The L/C Issuer shall be under no obligatiorigsue any Letter of Credit if:

(A) any order, judgment or decree of any Governmieitthority or arbitrator shall by its terms purpto enjoin or
restrain the L/C Issuer from issuing such Lette€oddit, or any Requirement of Law applicable t® tHC Issuer or any request or directive
(whether or not having the force of law) from angv@rnmental Authority with jurisdiction over the@Assuer shall prohibit, or request that
the L/C Issuer refrain from, the issuance of Istrcredit generally or such Letter of Credit arcular or shall impose upon the L/C Issuer
with respect to such Letter of Credit any restoistireserve or capital requirement (for which the€ Lssuer is not otherwise compensated
hereunder) not in effect on the Closing Date, @llsmpose upon the L/C Issuer any unreimburses, logst or expense which was not
applicable on the Closing Date and which the LA&LIés in good faith deems material to it;

(B) subject to_Section 2.02(b)(iij)in the case of any Standby Letter of Credit,akpiry date of such requested Letter
of Credit would occur more than twelve months atiter date of issuance or last renewal;

(C) the expiry date of such requested Letter ofi€mgould occur after the Letter of Credit ExpimatiDate, unless all
the Lenders have approved such expiry date;
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(D) the issuance of such Letter of Credit wouldate one or more policies of the L/C Issuer ortdrens and
conditions of the applicable Letter of Credit Amgaliion;

(E) such Letter of Credit is in a face amount kbss $100,000, or denominated in a currency otiear Dollars;

(F) a default of any Lender’s obligations to furmmtlar Section 2.02(®@xists or any Lender is at such time a
Defaulting Lender hereunder, unless the L/C Isbasrentered into arrangements satisfactory to Middsuer with the Borrower or such
Lender to eliminate the L/C Issuer’s risk with respto such Lender; or

(G) any Lender is at such time a Deteriorating leendnless the Administrative Agent has receivadsg forth
below) Cash Collateral or similar security satisfay to the L/C Issuer (in its sole discretion)rfr@ither the Borrower or such Deteriorating
Lender in respect of such Deteriorating Lender’ligaltion to fund under Section 2.02(c)

(iii) The L/C Issuer shall be under no obligationatmend any Letter of Credit.

(b) Procedures for Issuance and Amendment of lsette€redit; Evergreen Letters of Credit

(i) Each Letter of Credit shall be issued or ameh@s the case may be, upon the request of theBermelivered to the
L/C Issuer (with a copy to the Administrative Ageim the form of a Letter of Credit Application, @ppriately completed and signed by a
Responsible Officer of the Borrower, and in theesmhd absolute discretion of the L/C Issuer. Susttek of Credit Application must be
received by the L/C Issuer and the AdministratigeAt not later than 10:00 a.m., at least threeri®ssi Days (or such later date and time as
the L/C Issuer may agree in a particular instandesisole discretion) prior to the proposed issgasiate or date of amendment, as the case
may be. In the case of a request for an initialasse of a Letter of Credit, such Letter of Crégiplication shall specify in form and detail
satisfactory to the L/C Issuer: (A) the proposeliisice date of the requested Letter of Credit (wtate shall be a Business Day); (B) the
amount thereof; (C) the expiry date thereof; (B ttame and address of the beneficiary thereofth@E)locuments to be presented by such
beneficiary in case of any drawing thereundertifEg)full text of any certificate to be presentedsiigh beneficiary in case of any drawing
thereunder; (G) the account party thereunder, B)dch other matters as the L/C Issuer may reédpnequire. In the case of a request for
an amendment of any outstanding Letter of Credithd etter of Credit Application shall specify iorin and detail reasonably satisfactory to
the L/C Issuer (A) the Letter of Credit to be ameaydB) the proposed date of amendment thereofcfwiiate shall be a Business Day);
(C) the nature of the proposed amendment; andyE ether matters as the L/C Issuer may reasomaflyire.

(i) Promptly after receipt of any Letter of Credipplication, the L/C Issuer will confirm with th&dministrative Agent (b
telephone or in writing) that the
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Administrative Agent has received a copy of suctidreof Credit Application from the Borrower anéinot, the L/C Issuer will provide the
Administrative Agent with a copy thereof. Upon rigtdy the L/C Issuer of confirmation from the Admstrative Agent that the requested
issuance or amendment is permitted in accordanttetind terms hereof, then, subject to the termscanditions hereof, the L/C Issuer may,
in its sole and absolute discretion, on the requakdate, issue a Letter of Credit for the accofith@Borrower or enter into the applicable
amendment, as the case may be, in each case imance with the L/C Issuer'usual and customary business practices. Immédigten the
issuance of each Letter of Credit, each Lendet beadeemed to, and hereby irrevocably and unciomdilly agrees to, purchase from the |
Issuer a participation in such Letter of Crediaimamount equal to the product of such Lender'séttmnate Share timéhe amount of such
Letter of Credit. The Administrative Agent shalbpmptly notify each Lender upon the issuance of telc@f Credit.

(iii) If the Borrower so requests in any applicabkdter of Credit Application, the L/C Issuer may ts sole and absolute
discretion, agree to issue a Letter of Credit lzet automatic renewal provisions (each, an * Eeengietter of Credit); providedthat any
such Evergreen Letter of Credit must permit the I9€lier to prevent any such renewal at least oneacgh twelve-month period
(commencing with the date of issuance of such Lett€redit) by giving prior notice to the beneficy thereof not later than a day (the “
Nonrenewal Notice Dat”) in each such twelve-month period to be agreeshugt the time such Letter of Credit is issued.ddslotherwise
directed by the L/C Issuer, the Borrower shalllm@trequired to make a specific request to the E&Dér for any such renewal. Once an
Evergreen Letter of Credit has been issued, theémnshall be deemed to have authorized (but mesequaire) the L/C Issuer to permit the
renewal of such Letter of Credit at any time tcadedhot later than the Letter of Credit Expiratidate; provided however, that the L/C
Issuer shall not permit any such renewal if (A) ith€ Issuer would have no obligation at such timésue such Letter of Credit in its
renewed form under the terms hereof, or (B) itdeagived notice (which may be by telephone or iiting) on or before the Business Day
immediately preceding the Nonrenewal Notice Dajefrdm the Administrative Agent that the Requireghiders have elected not to permit
such renewal or (2) from the Administrative Agearty Lender or the Borrower that one or more ofapplicable conditions specified in
Section 3.02s not then satisfied. Notwithstanding anythinghe contrary contained herein, the L/C Issuer dfeale no obligation to permit
the renewal of any Evergreen Letter of Credit 3ttéme.

(iv) Promptly after its delivery of any Letter of&lit or any amendment to a Letter of Credit tadwising bank with
respect thereto or to the beneficiary thereofLilizIssuer will also deliver to the Borrower ana thdministrative Agent a true and complete
copy of such Letter of Credit or amendment.

(c) Drawings and Reimbursements; Funding of Paiidns.

(i) Upon any drawing under any Letter of Credig thHC Issuer shall notify the Borrower and the Adisirative Agent of
the amount to be paid by the L/C Issuer as a re$siich drawing and the date on which paymert stmade by the L/C Issuer to the
beneficiary of such Letter of Credit in respecsoth drawing. Not later than 10:00 a.m., on the ddny payment by the L/C Issuer under a
Letter of Credit (each such date of payment, amfiét Date’), the Borrower shall reimburse the L/C Issuer throtighAdministrative Ager
in
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an amount equal to the amount of such drawing, lwiriay be effected through the debiting of one orentleposit accounts maintained with
the Administrative Agent. If the Borrower fails $0 reimburse the L/C Issuer by such time, the Adstrattive Agent shall promptly notify
each Lender of the Honor Date, the amount of theimmbursed drawing (the “ Unreimbursed AmoUntand such Lender’s Proportionate
Share thereof. In such event, the Borrower shatldmmed to have requested a Borrowing of Base lRates to be disbursed on the Business
Day following the Honor Date in an amount equatht® Unreimbursed Amount, without regard to the munin and multiples specified in
Section 2.0%or the principal amount of Base Rate Loans, bbfestt to the amount of the unutilized portion cé fhotal Commitment and the
conditions set forth in Section 3.0@her than the delivery of a Notice of Borrowiray f oans). Any notice given by the L/C Issuer a th
Administrative Agent pursuant to this Section 2@ may be given by telephone if immediately confirnieevriting; provided, that the

lack of such an immediate confirmation shall né¢etfthe conclusiveness or binding effect of suctice.

(if) Each Lender (including the Lender acting a€ Il$suer) shall upon any notice pursuant to Se&if8(c)(i)make funds
available to the Administrative Agent for the acobaf the L/C Issuer at the Administrative Ager®fice in an amount equal to its
Proportionate Share of the Unreimbursed Amountatet than 1:00 p.m. on the Business Day specifielich notice by the Administrative
Agent, whereupon, subject to the provisions of i8a.02(c)(iii), each Lender that so makes funds available skalelemed to have made a
Base Rate Loan to the Borrower in such amount.Adrainistrative Agent shall remit the funds so reeei to the L/C Issuer.

(iii) With respect to any Unreimbursed Amount tiganot fully refinanced by a Borrowing because ¢baditions set forth
in Section 3.0Zannot be satisfied or for any other reason, thedseer shall be deemed to have incurred from tl&Issuer an L/C
Borrowing in the amount of the Unreimbursed Amatlwat is not so refinanced, which L/C Borrowing $tw& due and payable on demand
(together with interest) and shall bear intereshatrate applicable to Loans upon the occurrendedaring the continuance of an Event of
Default. In such event, each Lender's paymenteodtiministrative Agent for the account of the L&Suier pursuant to Section 2.02(c)(ii)
shall be deemed payment in respect of its participan such L/C Borrowing and shall constituteld@ Advance from such Lender in
satisfaction of its participation obligation undkis Section 2.02

(iv) Until each Lender funds its Loan or L/C Advangursuant to this Section 2.02{ge)reimburse the L/C Issuer for any
amount drawn under any Letter of Credit, interasespect of such Lender’s Proportionate Shareci amount shall be solely for the
account of the L/C Issuer. For the avoidance obtlaaterest shall accrue beginning on the HonaeDar any such draw under a Letter of
Credit.

(v) Each Lender’s obligation to make Loans or L/@vAnces to reimburse the L/C Issuer for, or padite in, amounts
drawn under Letters of Credit, as contemplatechiz/$ection 2.02(c)shall be absolute and unconditional and shalbedadffected by any
circumstance, including (A) any set-off, counteirtiarecoupment, defense or other right which suehder may have against the L/C Issuer,
the Borrower or any other Person for any reasortsueser; (B) the occurrence or continuance of allebr Event of
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Default, or (C) any other occurrence, event or @i whether or not similar to any of the foreggi Any such reimbursement shall not
relieve or otherwise impair the obligation of therBwer to reimburse the L/C Issuer for the amafrany payment made by the L/C Issuer
under any Letter of Credit, together with inter@stprovided herein.

(vi) If any Lender fails to make available to thdrinistrative Agent for the account of the L/C lssany amount required
to be paid by such Lender pursuant to the foregpmgisions of this Section 2.02(by the time specified in Section 2.02(c)(ithe L/C
Issuer shall be entitled to recover from such Lertdeting through the Administrative Agent), on derd, such amount with interest thereon
for the period from the date such payment is reglio the date on which such payment is immediatedyjiable to the L/C Issuer at a rate
annum equal to the daily Federal Funds Rate from timinte in effect. A certificate of the L/C Issuer suitted to any Lender (through the
Administrative Agent) with respect to any amounisrng under this clause (vi) shall be conclusiveesibsnanifest error.

(d) Repayment of Participations

(i) At any time after the L/C Issuer has made anpayt under any Letter of Credit and has receivechfany Lender such
Lender’s L/C Advance in respect of such paymermtdoordance with Section 2.02(dj the Administrative Agent receives for the asobof
the L/C Issuer any payment related to such Lett@redit (whether directly from the Borrower or etlvise, including proceeds of Cash
Collateral applied thereto by the Administrativeefg), or any payment of interest thereon, the Adstriative Agent will distribute to such
Lender its Proportionate Share thereof in the sfamés as those received by the Administrative Agent

(i) If any payment received by the Administratifgent for the account of the L/C Issuer pursuargeation 2.02(c)(ils
required to be returned, each Lender shall pagdgdddministrative Agent for the account of the U&Suer its Proportionate Share thereof on
demand of the Administrative Agent, plus interégreon from the date of such demand to the date@mount is returned by such Lender, at
a rateper annum equal to the daily Federal Funds Rate from timinte in effect.

(e) Obligations Absolute The obligation of the Borrower to reimburse thH€ ILlssuer for each drawing under each Letter ofiiGre
and to repay each L/C Borrowing and each drawirdgua Letter of Credit that is refinanced by a Baing of Loans, shall be absolute,
unconditional and irrevocable, and shall be paidtt in accordance with the terms of this Agreenand the other Credit Documents under
all circumstances, including the following:

(i) any lack of validity or enforceability of sudtetter of Credit, this Agreement, or any other agnent or instrument
relating thereto;

(i) any change in the time, manner or place ofrpegt of, or in any other term of, all or any of tidigations of the
Borrower in respect of any Letter of Credit or alyer amendment or waiver of, or any consent tadage from, all or any of the Credit
Documents;
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(iii) the existence of any claim, counterclaim,-efft defense or other right that the Borrower oy ather Loan Party may
have at any time against any beneficiary or anysfieree of such Letter of Credit (or any Persomfloom any such beneficiary or any such
transferee may be acting), the L/C Issuer or ahgroPerson, whether in connection with this Agresirthe transactions contemplated hel
or by such Letter of Credit or any agreement otrimsent relating thereto, or any unrelated transagt

(iv) any draft, demand, certificate or other docuatngresented under such Letter of Credit provingadorged, fraudulent,
invalid or insufficient in any respect or any statnt therein being untrue or inaccurate in anyaesmr any loss or delay in the transmission
or otherwise of any document required in order &kena drawing under such Letter of Credit;

(v) any payment by the L/C Issuer under such Lett€Credit against presentation of a draft or fiegtte that does not
strictly comply with the terms of such Letter ofe@it; or any payment made by the L/C Issuer undeh &etter of Credit to any Person
purporting to be a trustee in bankruptcy, debtepassession, assignee for the benefit of crediliogrgdator, receiver or other representative
of or successor to any beneficiary or any transfefesuch Letter of Credit, including any arisimgconnection with any proceeding under any
Debtor Relief Law;

(vi) the existence, character, quality, quantigndition, packing, value or delivery of any Proggstirported to be
represented by documents presented in connectibrewy Letter of Credit or any difference betweay such Property and the character,
quality, quantity, condition, or value of such Pedy as described in such documents;

(vii) the time, place, manner, order or contentstipments or deliveries of Property as describetbcuments presented
connection with any Letter of Credit or the existennature and extent of any insurance relativeetbp

(viii) the solvency or financial responsibility ahy party issuing any documents in connection wittetter of Credit;
(ix) any failure or delay in notice of shipmentsaorival of any Property;

(x) any error in the transmission of any messatging to a Letter of Credit not caused by the iisglLender, or any delay
or interruption in any such message;

(xi) any error, neglect or default of any correspemt of the L/C Issuer in connection with a LetieCredit;

(xii) any consequence arising from acts of God,, \wesurrection, civil unrest, disturbances, labispdtes, emergency
conditions or other causes beyond the control ®lLiiC Issuer;
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(xiii) the form, accuracy, genuineness or legateffof any contract or document referred to in doagument submitted to
the L/C Issuer in connection with a Letter of Ctedind

(xiv) any other circumstance or happening whatsgevkether or not similar to any of the foregoiimgluding any other
circumstance that might otherwise constitute argafevailable to, or a discharge of, the Borrower.

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

(f) Role of L/C Issuer The Borrower and the Lenders agree that, in gpgity drawing under a Letter of Credit, the L/Gukss
shall not have any responsibility to obtain anyutoent (other than any sight draft, certificates daduments expressly required by the Le
of Credit) or to ascertain or inquire as to thadist or accuracy of any such document or the attyhof the Person executing or delivering
any such document. Neither the Administrative Ageatthe L/C Issuer nor any of their respectivdiafés, directors, officers, employees,
agents or advisors nor any of the correspondeatticipants or assignees of the L/C Issuer shalildidde to any Lender for (i) any action
taken or omitted in connection herewith at the esfjor with the approval of the Lenders or the Regu_enders, as applicable; (ii) any
action taken or omitted in the absence of grosfigesgce or willful misconduct; or (iii) the due exdion, effectiveness, validity or
enforceability of any document or instrument rafati® any Letter of Credit or Letter of Credit Apgdtion. Solely for purposes of allocating
risks between the Borrower and the Administratigeht, the Lenders and the L/C Issuer, the Borrdweeeby assumes all risks of the acts or
omissions of any beneficiary or transferee witlpees to its use of any Letter of Credit; providdtwever, that this assumption is not
intended to, and shall not, preclude the Borrosvptirsuing such rights and remedies as it may hgamst the beneficiary or transferee at
or under any other agreement and may not be reped or asserted by any Person not a party heMeither the Administrative Agent nor
the L/C Issuer nor any of their respective affémtdirectors, officers, employees, agents or advisor any of the correspondents, particip
or assignees of the L/C Issuer shall be liableesponsible for any of the matters described insgayi) through (xiv) of Section 2.02(e)
provided, however, that anything in such clauses to the contrarwitbstanding, the Borrower may have a claim agédimst_/C Issuer, and
the L/C Issuer may be liable to the Borrower, @ éixtent, but only to the extent, of any directppgosed to consequential or exemplary,
damages suffered by the Borrower which are detexthby a final, norappealable judgment of a court of competent jucisal to have arise
from the L/C Issuer’s gross negligence or willfuboonduct or the L/C Issuer’s willful failure toyander any Letter of Credit after the
presentation to it by the beneficiary of a sighaftland certificate(s) strictly complying with therms and conditions of a Letter of Credit. In
furtherance and not in limitation of the foregoitige L/C Issuer may accept documents that appetrednface to be in substantial
compliance with the terms of a Letter of Creditthout responsibility for further investigation, exdless of any notice or information to the
contrary, and the L/C Issuer shall not be respomddy the validity or sufficiency of any instrumtemansferring or assigning or purporting to
transfer or assign a Letter
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of Credit or the rights or benefits thereunder mrcgeds thereof, in whole or in part, which maygrto be invalid or ineffective for any
reason.

(9) Cash Collateral

() Upon the request of the Administrative Ageiit,f(the L/C Issuer has honored any full or pdrtieawing request under
any Letter of Credit and such drawing has resttieah L/C Borrowing or (ii) if, as of the Letter @fredit Expiration Date, any Letter of
Credit may for any reason remain outstanding amtigtist or wholly undrawn, the Borrower shall prothp and in any event no later than t
(2) Business Days after such request, Cash Cadllaerthe Obligations in an amount equal to 105%efthen Effective Amount of the L/C
Obligations. The Borrower hereby grants the Adntiaisre Agent, for the benefit of the L/C Issuedahe Lenders, a Lien on all such cash
and deposit account balances described in theitiefirof “Cash Collateralize” as security for thdl@ations. The Lien held by the
Administrative Agent in such cash collateral towgeche Obligations shall be released upon thefaation of each of the following
conditions: (a) no Letters of Credit shall be cantsling, (b) all L/C Obligations shall have beenaidpn full and (c) no Default shall have
occurred and be continuing.

(i) In addition to the provisions set forth in $Siea 2.02(a)(ii)(G), if at any time during which one or more Lettef<oedit
are outstanding, any Lender is at such time a degting Lender, then no later than five (5) Busm®ays of written demand thereof from
the L/C Issuer the Borrower and/or the Deteriogatiender (or just the Borrower to the extent thédierating Lender fails to do so) shall
provide the Administrative Agent with Cash Collateor similar security satisfactory to the L/C les(in its sole discretion) in respect of s
Deteriorating Lender’s obligation to fund under 8@t 2.02(c). in an amount not less than the aggregate amdsnich obligations. The
Borrower and/or such Deteriorating Lender herelanty to the Administrative Agent, for the benefitlee L/C Issuer, a security interest in
such Cash Collateral (and the Cash Collateral tegtin Section 2.02(a)(ii)(G)and all proceeds of the foregoing. If at any titme
Administrative Agent determines that any funds teddCash Collateral are subject to any right anctaf any Person other than the
Administrative Agent or that the total amount oflsdunds is less than the aggregate L/C Obligatiomespect of such Deteriorating Lender,
the Borrower will, promptly upon demand by the Adistrative Agent, pay to the Administrative Ageas, additional funds to be depositec
Cash Collateral, an amount equal to the excess) auCch aggregate L/C Obligations over (y) theltataount of funds, if any, then held as
Cash Collateral that the Administrative Agent detieles to be free and clear of any such right aabhclUpon the drawing of any Letter of
Credit for which funds are on deposit as Cash @mid, such funds shall be applied, to the extentniited under applicable Governmental
Approvals, to reimburse the L/C Issuer.

(iii) Cash Collateral shall be maintained in blodkaon-interest bearing deposit accounts at Weltgé-and may be
invested in Cash Equivalents reasonably acceptatiltee Administrative Agent. Such accounts mussiigect to control agreements purst
to which the Administrative Agent has “control” sisch term is used in the Uniform Commercial Codéjaent to perfect on a first priority
basis a security interest in such cash collateral.
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(h) Applicability of ISP98 and UCPUnless otherwise expressly agreed by the L/Celsand the Borrower when a Letter of Cr
is issued, the rules of the “International StanBbgctices 1998” published by the Institute of Insgional Banking Law & Practice (or such
later version thereof as may be in effect at theetof issuance) shall apply to each Standby Left@redit.

(i) Letter of Credit FeesThe Borrower shall pay, to the Administrative Agér the account of each Lender in accordanch it8
Proportionate Share, a Letter of Credit fee fothemach Letter of Credit for the period from theedat issuance of such Letter of Credit until
the expiry thereof, at per annumrate equal to the Applicable Margin for LIBOR Logpptus three percent (3.00%) upon the occurrende an
during the continuation of any Event of Defaultiltite time when such Event of Default shall haeert cured or waived in writing by the
Required Lenders or all the Lenders, as may bdnestjby this Agreement) applicable from time toeiauring such period multiplidaly the
actual daily maximum amount available to be drawdar such Letter of Credit. Such fee for each ketteCredit shall be due and payable
quarterly in arrears on the last Business Day ohédarch, June, September and December, commewiinghe first such date to occur at
the issuance of such Letter of Credit and on thtetef Credit Expiration Date. Each such fee, whaa, shall be fully earned and when p
shall be non-refundable. If there is any changhénApplicable Margin for LIBOR Loans during anyater, the Applicable Margin used for
the calculation of the Letter of Credit fee shallthe Applicable Margin for LIBOR Loans on each dlaying such quarter.

(j) Issuance Fee and Documentary and Processingg&hRayable to L/C IssueThe Borrower shall pay directly to the L/C Iss
for its own account the Issuance Fee (as defindldei-ee Letter) applicable to each Letter of Grellie and payable as set forth in the Fee
Letter. In addition, the Borrower shall pay dirgdib the L/C Issuer for its own account the custgnissuance, transfer, negotiation,
presentation, amendment, documentation and otleegsing fees, and other standard costs and chafdgbhe L/C Issuer relating to letters
credit as from time to time in effect. Such feed aharges are due and payable on demand and aefuradable.

(k) Conflict with Letter of Credit Applicationin the event of any conflict between the termebeand the terms of any Letter of
Credit Application, the terms hereof shall control.

() Trade Bank as L/C IssueiThe parties hereto acknowledge and agree this, @ption, Wells Fargo, as L/C Issuer may arrange
for Letters of Credit to be issued by Trade Bankgeant for Wells Fargo. All parties hereto underdtand agree that to the extent any Letters
of Credit are issued by Trade Bank as agent foldNelrgo, (i) Trade Bank is agent only to Wellsgeéaand not to the Borrower and has no
obligations to the Borrower, (ii) the Letters ofe@it issued by Trade Bank will be deemed Letter€refdit issued by the L/C Issuer for all
purposes hereunder and (iii) any of the obligatipe$ormed or rights exercised pursuant to or mnextion with the issuance of any Letter of
Credit by Trade Bank shall be deemed obligatiom®opmed or rights exercised by Wells Fargo as Lg§lkr. To the extent that the L/C Iss
is required to provide any notices to, or take atier actions for the benefit of, the Administratikgent hereunder, with respect to any Letter
of Credit issued by Trade Bank, no such noticectioa shall be required.
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2.03. Intentionally Omitted

2.04. Amount Limitations, Commitment Reductions;.Et

(a) Optional Reduction or Cancellation of CommititserThe Borrower may, upon three (3) Business Daykemrnotice to the
Administrative Agent (each a“ Reduction Notigepermanently reduce the Total Commitment bydheunt of $5,000,000 or an integral
multiple of $1,000,000 in excess thereof or catieelTotal Commitment in its entirety; provideHowever, that:

(i) The Borrower may not reduce the Total Committyior to the Maturity Date, if, after giving effeto such reduction,
the Effective Amount of all Loans and L/C Obligatsthen outstanding would exceed the Total Comnmitras so reduced; and

(i) The Borrower may not cancel the Total Commitrnprior to the Maturity Date, if, after giving efft to such
cancellation, any Loan would then remain outstagdin

Any Reduction Notice shall be irrevocable; providiedt notwithstanding the foregoing, any Reductiai®é may state that such notice is
conditioned upon the effectiveness of other criditlities or the issuance of equity or debt set@sj in which case such notice may be
revoked by the Borrower (by written notice to theéministrative Agent on or prior to the specifiedeefive date previously provided in the
applicable Reduction Notice) if such condition & satisfied.

(b) Mandatory Reduction of CommitmentEhe Total Commitment shall be automatically aechpanently reduced to zero on the
earlier of (i) the Maturity Date and (ii) the Marnidey Debt Prepayment Date.

(c) Effect of Commitment Adjustmentd=rom the effective date of any reduction or iaseof the Total Commitment, the
Commitment Fees payable pursuant to Section 2.@5@l) be computed on the basis of the Total Commnitras so reduced or increased.
Once reduced or cancelled, the Total Commitment naye increased or reinstated without the prigtten consent of all Lenders. Any
reduction of the Total Commitment pursuant to $ecfl.04shall be applied ratably to reduce each Lendertm@idment in accordance with

clause (i) of Section 2.10(a)
2.05. Fees

(a) Administrative Agens Fee; Other FeesThe Borrower shall pay to the Administrative Agdor its own account, agent’s fees
and other compensation in the amounts and atrtiestset forth in the Fee Letter and any fees sttt iio any fee letter or agreement executed
in connection with any increase under Section 201 (

-43-



(b) Commitment FeeThe Borrower shall pay to the Administrative Ageor the ratable benefit of the Lenders (othamtlany
Defaulting Lender with respect to the period dunvigjch it is a Defaulting Lender) as provided iause (iv) of Section 2.10(apn
commitment fee (collectively, the * Commitment Feequal to the Commitment Fee Percentage of tlilg deerage Unused Commitment
for the period beginning on the date of this Agreatrand ending on the Maturity Date. The Borrowsllgpay the Commitment Fee in
arrears on the last Business Day in each Marcle, Beptember and December (commencing Septemb20@8) and on the Maturity Date
(or if the Total Commitment is cancelled on a daier to the Maturity Date, on such prior date).

2.06. Prepayments

(a) Terms of All PrepaymentdJpon the prepayment of any Loan (whether suchgymment is an optional prepayment under
Section 2.06(b) a mandatory prepayment required by Section 2)@8(a mandatory prepayment required by any otherigian of this
Agreement or the other Credit Documents, includimyepayment upon acceleration), the Borrower gt@gll(i) if a LIBOR Loan is being
prepaid under Section 2.06(tw) Section 2.06(c)to the Administrative Agent for the account of tbender that made such LIBOR Loan all
accrued interest to the date of such prepaymetti@mamount prepaid, (ii) if a prepayment is maderuacceleration, to the Administrative
Agent for the account of the Lender that made dwoan all accrued interest and fees to the dateci prepayment on the amount prepaid
and (iii) to such Lender if such prepayment isghepayment of a LIBOR Loan on a day other tharidkeday of an Interest Period for such
LIBOR Loan, all amounts payable to such Lender pams$ to Section 2.13

(b) Optional PrepaymentdAt its option, the Borrower may, without premiwmnpenalty but subject to Section 2ih3he case of LIBO!
Loans, upon one (1) Business Daylotice from the Borrower to the Administrativeekg in the case of Base Rate Loans or three (3nBss
Days’ notice from the Borrower to the Administraifgent in the case of LIBOR Loans, prepay the BRete Loans in any Borrowing and
all accrued but unpaid interest thereon in parg minimum principal amount of $5,000,000 or aegnal multiple of $1,000,000 in excess
thereof, or in whole and prepay the LIBOR Loanariy Borrowing and all accrued but unpaid interestéon in part, in a minimum principal
amount of $10,000,000 or an integral multiple ofd®D,000 in excess thereof, or in whole. Each sudite shall specify the date and amount
of such prepayment; providélat if such prepayment is on any day other thatherast day of the Interest Period applicablsuich LIBOR
Loan, the Borrower shall be subject to the paymesdsired by Section 2.13f such notice is given by the Borrower, the Bover shall
make such prepayment and the payment amount skaifsuch notice shall be due and payable onateespecified therein; providdiat if
such notice is given in connection with a condigibReduction Notice, no prepayment will be requifeie condition set forth in such
Reduction Notice is not satisfied. If no Defaulstaxcurred and is continuing, all prepayments uttderSection 2.06(blvhich are applied to
reduce the principal amount of the Loans shallggied to the Loans as directed by the Borrowethéf Borrower fails to direct the
application of any such prepayments, then suchgyrapnts shall be applied first to the accrued bpid interest on and then any principal
of the Loans until paid in full, and second to C&silateralize the Obligations in an amount eqadahe Effective Amount of the L/C
Obligations. In each case, to the extent possshbieh principal payment shall be first applied tepgaty Base Rate

-44-



Loans and then if any funds remain, to prepay LIB@Rns; providedhat if an Event of Default has occurred and istioming at the time
any such prepayment is made, the Lenders shaly apph prepayments to such Obligations as the Aidimtive Agent may determine in its
discretion which determination shall be effectigg@all Lenders (but for regulatory purposes,ltbeders may apply such payments
internally as they shall determine).

(c) Mandatory Prepayment3he Borrower shall prepay (or Cash Collateral@eapplicable) the Obligations as follows:

(i) If, at any time, the Effective Amount of all bas and L/C Obligations then outstanding exceesl§ tital Commitment
such time, the Borrower shall immediately (A) preplae Loans to the extent Loans in a sufficient ami@re then outstanding and (B) Cash
Collateralize the Obligations in an amount equdhtothen Effective Amount of the L/C Obligatiomsan aggregate principal amount equal
to such excess.

(i) If, at any time after the Closing Date any InoRarty sells or otherwise disposes of any asetisr(than dispositions or
sales permitted under Section 5.09(c¢he Borrower shall, immediately after the contiple of each sale or other disposition, prepayGash
Collateralize, as applicable) the Obligations ia thanner set forth in Section 2.06(i) each case, in an aggregate principal amourdleq
one hundred percent (100%) of the Net Proceeds &myrsuch sale or disposition; providbdt so long as the cash portion of the
consideration for any such disposed assets issstthan 90% of all consideration for such disp@sseéts only the cash portion of such Net
Proceeds at the time of sale will be counted foppses of any prepayment required under this seatend the remaining consideration shall
be counted when received as cash; otherwise 10G# et Proceeds (cash and non-cash) shall beteduNotwithstanding the foregoing,
the Borrower shall not be required to make a prepayt pursuant to this clause (With respect to any sale (a “ Relevant Sali€ (x) (A) no
Default or Event of Default shall exist and (B) thet Proceeds of such Relevant Sale, when addi tdet Proceeds of all such sales by all
Loan Parties during such fiscal year, in the agapesgldo not exceed $10,000,000 or (y) the Borr@agerses the Administrative Agent in
writing within four (4) Business Days after the &érthe Net Proceeds from such Relevant Sale areveechat the applicable Loan Party
intends to reinvest all or any portion of such Retceeds in replacement assets to the extent ) Nat Proceeds are in fact committed tc
reinvested by the Borrower pursuant to a purchasg&act providing for the acquisition of such rey@ment assets that is executed by such
Loan Party and the related seller within 90 daysrdahe date of such Relevant Sale and (B) theisitign of such replacement assets occurs
within 180 days after the date of such Relevan¢ Sglat any time after the occurrence of a Rae&ale and prior to the acquisition of the
related replacement assets, the 90 or 180-daydopravided in clause (A) or (B) of the precedingteace shall elapse without execution of
the related purchase contract (in the case of el@y or the occurrence of the related acquisifiarthe case of clause (B)) or an Event of
Default shall occur, then the Borrower shall imnagelly prepay (or Cash Collateralize, as applicathie)Obligations in the amount and in the
manner described in the first sentence of thissadii) .

(iii) Not later than five (5) Business Days follavg the date of receipt (each a “ Receipt Datey a Loan Party (or the
Administrative Agent) of any Net Insurance Proceedllet Condemnation Proceeds, the Borrower shefiay (or Cash Collateralize, as
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applicable) the Obligations in the manner set fortBection 2.06(dn an amount equal to the aggregate amount of Nethnsurance
Proceeds and Net Condemnation Proceeds, as apelibldiwithstanding the foregoing, the Borrowerlshat be required to make a
prepayment pursuant to this clause (i)th respect to any particular Net Insurance Pedseor Net Condemnation Proceeds if (x) (A) no
Default or Event of Default shall exist and (B) #ggregate amount of such Proceeds is less thg@@000 in any fiscal year or (y) the
Borrower advises the Administrative Agent in wrifiwithin five (5) Business Days after the relatest&pt Date that it or another Loan Party
intends to repair, restore or replace the assets frhich such Net Insurance Proceeds or Net CondgomProceeds derived to the extent
(A) such Net Insurance Proceeds and Net CondenmBtimceeds or portion thereof are in fact utilisedommitted to be utilized to repair,
restore or replace such assets pursuant to onerar contracts providing for such repair, restoratio replacement that is executed by a Loan
Party and the relevant counterparty(ies) withird@@s after the related Receipt Date and (B) sugdirerestoration or replacement is
completed within 180 days after the related Redegik. If, at any time after the occurrence of adR@ Date and prior to the completion of
the corresponding repair, restoration or replacentiee 90 or 180-day period provided in clause ¢AJB) of the preceding sentence shall
elapse without utilization or execution of the tethcontract (in the case of clause (A)) or the gletion of the related repair, restoration or
replacement (in the case of clause (B)), or an EoEDefault shall occur, then the Borrower shalhiediately prepay (or Cash Collateralize,
as applicable) the Obligations in the amount etp#ie unexpended Net Insurance Proceeds or Netgbmmation Proceeds, as applicable,
and in the manner described in the first sentefidei®clause (iii).

(iv) If, at any time after the Closing Date, anyamoParty issues or incurs any Indebtedness foolea money, including
Indebtedness evidenced by notes, bonds, debemtuodiser similar instruments but excluding Perndittedebtedness, the Borrower shall,
immediately after such issuance or incurrence,gyrépr Cash Collateralize) the outstanding Oblmai(in accordance with the provisions of
Section 2.06(d) in an aggregate principal amount equal to onaltethpercent (100%) of the Net Proceeds of suchhtediness.

(v) In addition to the foregoing, if, at any timitea the Closing Date, any portion of any Indeb&shunder any senior
unsecured notes or any Subordinated Obligatioslafan Party is required to be prepaid, redeemadhpsed, defeased, acquired or
otherwise satisfied, then the Borrower shall, imiatdy after the occurrence or the existence ofethent or circumstance that gave rise to
such requirement and in any event prior to preggyiedeeming, purchasing, defeasing, acquiringlegraise satisfying any portion of any
such Indebtedness or Subordinated Obligationsagra Obligations (including all Loans, L/C Borrawgs, all unpaid interest, fees, costs
expenses) and Cash Collateralize the Obligatioas iamount equal to 105% of the then Effective Amiaui the L/C Obligations, and the
Total Commitment shall be automatically and permélgeeduced to zero as set forth_in Section 2.p4(b

(vi) The Borrower shall deliver to the Administragi Agent, at the time of each prepayment requiretbuthis Section 2.06
(c), (A) a certificate signed by the chief financi#ficer of the Borrower setting forth in reasonabitail the calculation of the amount of s
prepayment and (B) to the extent practicable,astlthree days prior written notice of such preparyimEach notice of prepayment shall
specify the prepayment date and the Type
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and principal amount of each Loan to be prepaidhénevent that the Borrower shall subsequentlgrd@he that the actual amount require
be prepaid was greater than the amount set foghdh certificate, the Borrower shall promptly makeadditional prepayment of the Loans
(and/or, if applicable, the Commitments shall benmmently reduced) in an amount equal to the amofusiich excess, and the Borrower
shall concurrently therewith deliver to the Admingdive Agent a certificate signed by the chieffigial officer of the Borrower
demonstrating the derivation of the additional amaesulting in such excess.

(d) Application of Loan Prepayment#\ll prepayments required under Sections 2.06Jefifi) shall be applied as follows: (A) to
prepay the Loans to the extent Loans are thenandstg and (B) then to Cash Collateralize the Gilbigms in an amount equal to the then
Effective Amount of the L/C Obligations. Without &ifying the order of application of prepaymentsfeeth in the preceding sentence, all
such prepayments shall, to the extent possiblérsieapplied to prepay Base Rate Loans and thanyiffunds remain, to prepay LIBOR
Loans.

2.07. Other Payment Terms

(a) Place and ManneAll payments to be made by the Borrower undes &greement or any other Credit Document shall be
made in Dollars without condition or deduction &y counterclaim, defense, recoupment or setof. Borrower shall make all payments
due to each Lender or the Administrative Agent urtdis Agreement or any other Credit Document bynpents to the Administrative Agent
at the Administrative Agent’s office located at tddress specified in Section 8.,0&ith each payment due to a Lender to be for tdoeant
of such Lender and such LendeRpplicable Lending Office. The Borrower shall makl payments under this Agreement or any othedit
Document in lawful money of the United States anddme day or immediately available funds not ldtan 12:00 noon on the date due. The
Administrative Agent shall promptly disburse to ledaender each payment received by the Administeatigent for the account of such
Lender.

(b) Date. Whenever any payment due hereunder shall fallosue day other than a Business Day, such payrheiitce made on
the next succeeding Business Day, and such extengiime shall be included in the computationrdérest or fees, as the case may be.

(c) Default Rate Upon the occurrence and during the continuatfceng Event of Default other than an Event of Déifdescribel
in Sections 6.01(a), (f) or (g)t the option of the Required Lenders, from diter ahe date of such Event of Default until the¢iwhen such
Event of Default shall have been cured or waivedriting by the Required Lenders or all the Lend@smay be required by this Agreem
or otherwise cease to exist, the Borrower shalliptarest on the aggregate, outstanding princigedunt of all Obligations hereunder at a per
annum rate equal to the otherwise applicable isteede plus three percent (3.00%) or, if no sushgmnum rate is applicable to any such
Obligations, at a per annum rate equal to the BRade, plus the Applicable Margin for Base Rate loantus three percent (3.00%) (the “
Default Rate’) payable on demand. Upon the occurrence and dgthi@ continuation of an Event of Default describe8ections 6.01(a),
(f) or (g) until the time when such Event of Default shalvdhéeen cured or waived in writing by the Requiredders or all
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the Lenders (as may be required by this Agreenmrijherwise cease to exist, the Borrower shalliptgrest on the aggregate, outstanding
principal amount of all Obligations hereunder @ea annum rate equal to the Default Rate (suchubtefRate becoming effective on such d
of occurrence of such Event of Default without oetand shall be immediately due and payable withotite or demand). Overdue interest
shall itself bear interest at the Default Rate, simall be compounded with the principal Obligatidasy, to the fullest extent permitted by
applicable Governmental Rules.

(d) Application of PaymentsExcept as otherwise expressly provided herelpaaiments hereunder shall be applied first to it
fees, costs and expenses then due and payablethisdl@greement or the other Credit Documents, sedo accrued interest then due and
payable under this Agreement or the other Creddubtents and finally to reduce the principal amafrdutstanding Loans and L/C
Borrowings. The proceeds of the Collateral willdpplied as set forth in Section 6.02

(e) Failure to Pay the Administrative Agentinless the Administrative Agent shall have reedinotice from the Borrower at least
one (1) Business Day prior to the date on whichayment is due to the Lenders hereunder that ¢éme®er will not make such payment in
full, the Administrative Agent shall be entitledassume that the Borrower has made or will makh pagyment in full to the Administrative
Agent on such date and the Administrative Agent nrayeliance upon such assumption, cause to lektpahe Lenders on such due date an
amount equal to the amount then due such LendeasdIto the extent the Borrower shall not havensale such payment in full to the
Administrative Agent, each such Lender shall refoethe Administrative Agent forthwith on demand Is@mnount distributed to such Lender
together with interest thereon, for each day framdate such amount is distributed to such Lendgrthe date such Lender repays such
amount to the Administrative Agent, aper annum rate equal to the daily Federal Funds Rate frone tiotime in effect. A certificate of the
Administrative Agent submitted to any Lender widispect to any amount owing by such Lender undsr3hction 2.07(eghall be conclusiv
absent manifest error.

2.08. Loan Accounts; Notes

(a) Loan Accounts The obligation of the Borrower to repay the Loamede to it by each Lender and to pay interesethrent the
rates provided herein shall be evidenced by anwtar accounts maintained by such Lender on itk&dgindividually, a “ Loan Accouri,
except that any Lender may request that its Loansvilenced by a note or notes pursuant to Se2ti8{b). Each Lender shall record in its
Loan Account (i) the date and amount of each Loadearby such Lender, (ii) the interest rates applecto each such Loan and the effective
dates of all changes thereto, (iii) the Interestdeefor each LIBOR Loan, (iv) the date and amaooinéach principal and interest payment on
each Loan and (v) such other information as suctdeemay determine is necessary for the computafigmincipal and interest payable to it
by the Borrower hereunder; provideHowever, that any failure by a Lender to make, or anyrdosoany Lender in making, any such nota
shall not affect the Borrower’s Obligations. TheabhoAccounts shall be conclusive absent manifest as to the matters noted therein. In
addition to the Loan Accounts, each Lender anditiministrative Agent shall maintain in accordana#éwits usual practice accounts or
records evidencing the purchases and sales bylsumter of participations in Letters of Credit. etevent of any conflict between
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the accounts and records maintained by the Admatigé Agent and the accounts and records of amgéein respect of such matters, the
accounts and records of the Administrative Ageatlgtontrol.

(b) Notes. If requested by a Lender, such Lender’s Loan# beaevidenced by a promissory note in the fornExiibit D
(individually, a “ Note") which note shall be (i) payable to the ordeso€h Lender, (ii) in the amount of such Lender’'sr@dtment,
(iii) dated the Closing Date and (iv) otherwise qpiately completed. The Borrower authorizes dagfder to record on the schedule
annexed to such Lender’s Note the date and amdwatoh Loan made by such Lender and of each payongmepayment of principal
thereon made by the Borrower, and agrees thatieii Botations shall be conclusive absent manifest with respect to the matters noted;
provided, however, that any failure by a Lender to make, or anyrdosoany Lender in making, any such notation shellaffect the
Borrower’s Obligations. The Borrower further autizes each Lender to attach to and make a partobf lsender’s Note continuations of the
schedule attached thereto as necessary. If, beaaydeender designates separate Applicable Len@difiges for Base Rate Loans and
LIBOR Loans, such Lender requests that separateipsory notes be executed to evidence separatefylsaans, then each such note shall
be in the form of Exhibit D mutatis mutandis to reflect such division, and shall be (w) payabl¢éhe order of such Lender, (x) in the amount
of such Lender’'s Commitment, (y) dated the Clofiage and (z) otherwise appropriately completedhSwtes shall, collectively, constitute
a Note.

2.09. Loan Funding

(a) Lender Funding and Disbursement to the Borrovizzich Lender shall, before 11:00 a.m. on the ofa¢ach Borrowing, make
available to the Administrative Agent at the Adrsinative Agent’s office specified in Section 8.0h same day or immediately available
funds, such Lender’s Proportionate Share of suahoBong. After the Administrative Agent’s receipt such funds and upon satisfaction of
the applicable conditions set forth_in Section @&, if such Borrowing is the initial Loan or Lettof Credit, Section 3.0} the
Administrative Agent shall promptly make all fungts received available to the Borrower in like fuadsreceived by the Administrative
Agent either by (i) crediting the joint accounttbé Borrower maintained by the Borrower on the IsookWells Fargo with the amount of
such funds or (ii) wire transfer of such fundseach case in accordance with instructions providéde Administrative Agent by the
Borrower; provided however, that if, on the date of the Borrowing there af€ Borrowings outstanding, then the proceeds ofi suc
Borrowing shall be applied, firsto the payment in full of any such L/C Borrowirgysd_secondto the Borrower as provided above.

(b) Lender Failure to FundUnless the Administrative Agent shall have reedinotice from a Lender prior to the date of any
Borrowing that such Lender will not make availatdgéhe Administrative Agent such Lender’s Proporéite Share of such Borrowing, the
Administrative Agent shall be entitled to assumet uch Lender has made or will make such porti@ilable to the Administrative Agent
the date of such Borrowing in accordance with ®ac#.09(a) and the Administrative Agent may on such dateglimnce upon such
assumption, disburse or otherwise credit to thed®weer a corresponding amount. If any Lender dogésnake the amount of such Lender’s
Proportionate Share of any Borrowing available to
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the Administrative Agent on or prior to the datesath Borrowing, such Lender shall pay to the Adstiative Agent, on demand, interest
which shall accrue on such amount from the dasioh Borrowing until such amount is paid to the Amistrative Agent at rates equal to the
daily Federal Funds Rate from time to time in dfféccertificate of the Administrative Agent subteil to any Lender with respect to any
amount owing by such Lender under this Section(®)3hall be conclusive absent manifest error witheesp such amount. If the amount
of any Lender’s Proportionate Share of any Borr@agnot paid to the Administrative Agent by suanter within three (3) Business Days
after the date of such Borrowing, the Borrower legday such amount to the Administrative Agentdemand, together with interest there
for each day from the date such amount was distucsthe Borrower until the date such amount igigpo the Administrative Agent, at the
interest rate applicable at the time to the Loamaprising such Borrowing.

(c) Lenders Obligations Several The failure of any Lender to make the Loan tartzale by it as part of any Borrowing or to fund
participations in Letters of Credit shall not releany other Lender of its obligation hereundemtike its Loan as part of such Borrowing or
fund its participations in Letters of Credit, but bender shall be obligated in any way to makelavgn or fund any participation in Letters
Credit which another Lender has failed or refusethke or otherwise be in any way responsibleHerfailure or refusal of any other Lender
to make any Loan required to be made by such t#reder on the date of any Borrowing or to fund payticipation required to be funded
such other Lender.

2.10. Pro Rata Treatment

(a) Borrowings, Commitment Reductions, Etexcept as otherwise provided herein:

(i) Each Borrowing and reduction of the Total Cortmrént shall be made or shared among the Lemmiensata according
to their respective Proportionate Shares;

(il Each payment of principal on Loans in any Boving shall be shared among the Lenders which mafiended the
Loans in such Borrowingro rata according to the respective unpaid principal amswofisuch Loans then owed to such Lenders;

(iii) Each payment of interest on Loans in any Baring shall be shared among the Lenders which maéiended the
Loans in such Borrowingro rata according to (A) the respective unpaid principabamts of such Loans so made or funded by such ltende
and (B) the dates on which such Lenders so maflended such Loans;

(iv) Each payment of Commitment Fees and LetteCrefdit fees payable under Section 2.0A(all be shared among the
Lenders with Commitments (except for Defaulting ders)pro rata according to (A) their respective Proportionater8hand (B) in the case
of each Lender which becomes a Lender hereundarthaft date hereof, the date upon which such Lesmlbecame a Lender;

(v) Each payment of interest (other than interestoans) shall be shared among the Lenders anfidimnistrative Agent
owed the amount upon which such interest acqouesata according to (A) the respective amounts so owedl fienders and the
Administrative Agent and (B) the dates on whichlsamounts became owing to such Lenders and the istngitive Agent; and
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(vi) All other payments under this Agreement ang dther Credit Documents (including, without lintida, fees paid in
connection with any amendment, consent, waivehetike) shall be for the benefit of the Persoersons specified.

(b) Sharing of Payments, Ettf any Lender shall obtain any payment (whett@umtary, involuntary, through the exercise of any
right of setoff, or otherwise) on account of theahe made by it, or the participations in L/C Obiigias held by it, in excess of its ratable
share of payments on account of the Loans and/Abebligations obtained by all Lenders entitlegtch payments, such Lender shall
forthwith purchase from the other Lenders suchigipgtions in the Loans and/or participations i€l@bligations as shall be necessary to
cause such purchasing Lender to share the excegsgeptaratably with each of them; providekowever, that if all or any portion of such
excess payment is thereafter recovered from suathpsing Lender, such purchase shall be rescimige@ach other Lender shall repay to the
purchasing Lender the purchase price to the exfiesuch recovery together with an amount equalith ©ther Lender’s ratable share
(according to the proportion of (i) the amount o€ls other Lender’s required repayment to (ii) taltamount so recovered from the
purchasing Lender) of any interest or other amgaid or payable by the purchasing Lender in respfttte total amount so recovered. The
Borrower agrees that any Lender so purchasingt&ipation from another Lender pursuant to thistiBec2.10(b)may, to the fullest extent
permitted by law, exercise all its rights of paym@ncluding the right of setoff) with respect tach participation as fully as if such Lender
were the direct creditor of the Borrower in the ammtoof such participation.

2.11. Change of Circumstances

(a) Inability to Determine Ratedf, on or before the first day of any InterestiBeé for any LIBOR Loan, (i) any Lender shall
advise the Administrative Agent that the LIBOR Rtesuch Interest Period cannot be adequately@asbnably determined due to the
unavailability of funds in or other circumstancéfgeting the London interbank market or (ii) anynder shall advise the Administrative
Agent that the rate of interest for such Loan dussadequately and fairly reflect the cost to sliehder of making or maintaining such
LIBOR Loan, the Administrative Agent shall immedibt give notice of such condition to the Borrowaddhe other Lenders. After the
giving of any such notice and until the AdminisiratAgent shall otherwise notify the Borrower tkia¢ circumstances giving rise to such
condition no longer exist, the Borrower’s rightremuest the making of, conversion to or a new &stePeriod for LIBOR Loans shall be
suspended. Any LIBOR Loans outstanding at the conoeraent of any such suspension shall be converthe &nd of the then current
Interest Period for such LIBOR Loans into Base Rat@ns, unless such suspension has then ended.

(b) lllegality . If, after the date of this Agreement, the adaptid any Governmental Rule, any change in any Gowental Rule ¢
the application or requirements thereof (whethehsthange occurs in accordance with the termsalf &overnmental Rule as enacted, as a
result of amendment or otherwise), any changearirtterpretation or administration of any GoverntaéRule by any Governmental
Authority, or compliance by any
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Lender with any request or directive (whether arlraving the force of law) of any Governmental Aarity (a “ Change of Law) shall make
it unlawful or impossible for any Lender to makenaaintain any LIBOR Loan, such Lender shall immeaianotify the Administrative
Agent and the Borrower in writing of such Changé.afv. Upon receipt of such notice, (i) the Borroigaight to request the making of,
conversion to or a new Interest Period for LIBORahs with respect to such Lender shall be terminated (ii) the Borrower shall, at the
request of such Lender, either (A) pursuant toiSe&@.01(e), as the case may be, convert any such then odiistahlBOR Loans of such
Lender into Base Rate Loans at the end of the sulnéerest Period for such LIBOR Loans or (B) intiagely repay or convert any such
LIBOR Loans of such Lender if such Lender shalifgdhe Borrower that such Lender may not lawfutlyntinue to fund and maintain such
LIBOR Loans. Any conversion or prepayment of LIBQBans made pursuant to the preceding sentencetpribe last day of an Interest
Period for such LIBOR Loans shall be deemed a gmepat thereof for purposes of Section 2.23ter any Lender natifies the
Administrative Agent and the Borrower of such a @mof Law and until such Lender notifies the Adistimtive Agent and the Borrower
that it is no longer unlawful or impossible for Bucender to make or maintain a LIBOR Loan, all Leaf such Lender shall be Base Rate
Loans.

(c) Increased Costdf, after the date of this Agreement, any Chaofeaw:

(i) Shall subject any Lender to any tax, duty drestcharge with respect to any Loan or Letter &d@r or shall change the
basis of taxation of payments by the Borrower tp laender on such a Loan or Letter of Credit oraapect to such a Loan or Letter of Credit
under this Agreement (except for (i) Indemnifiabkexes for which a Lender is indemnified pursuarségtion 2.12nd (ii) changes in the
rate of taxation on the overall net income of aeyder imposed by its jurisdiction of incorporatmmthe jurisdiction in which its principal
executive office is located); or

(i) Shall impose, modify or hold applicable angeeve (excluding any Reserve Requirement or otsarve to the extent
included in the calculation of the LIBOR Rate foryd.oans), special deposit or similar requiremeystiast assets held by, deposits or other
liabilities in or for the account of, advances aauts by, or any other acquisition of funds by aepder for any LIBOR Loan; or

(iii) Shall impose on any Lender any other conditielated to any LIBOR Loan or such Lender’'s Commaitt;

and the effect of any of the foregoing is to inseethe cost to such Lender of making, renewingnaintaining any such LIBOR Loan
its Commitment or to reduce any amount receivapleuzh Lender hereunder; then the Borrower shathftime to time, within five
(5) Business Days after demand by such Lenderigaych Lender additional amounts sufficient tonteirse such Lender for such increased
costs or to compensate such Lender for such recaroedints. Provided, however, that in the caseGfiange in Law occurring prior to the
date of an Assignment to an Assignee Lender, sissdigAee Lender shall not be entitled to be paidtiaddl amounts under this Section 2.11
(c) greater than that to which its assignor was edtitlemediately preceding such Assignment. A cedificsetting forth in reasonable detalil
the amount of such increased costs or reduced as@aubmitted by such Lender to the Borrower
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shall be conclusive absent manifest error. Thegatibns of the Borrower under this Section 2.1${&ll survive the payment and
performance of the Obligations and the terminatibthis Agreement.

(d) Capital Requirementdf, after the date of this Agreement, any Lendietermines that (i) any Change of Law affects the
amount of capital required or expected to be maiathby such Lender or any Person controlling dierider (a “ Capital Adequacy
Requirement) and (ii) the amount of capital maintained by lsu@nder or such Person which is attributable tbased upon the Loans, the
Letters of Credit, the Commitments or this Agreetmaast be increased as a result of such Capitatjdaley Requirement (taking into
account such Lender’s or such Person’s policiels méispect to capital adequacy), the Borrower sf@llito such Lender or such Person,
within five (5) Business Days after demand of suehder, such amounts as such Lender or such Pehsdirdetermine are necessary to
compensate such Lender or such Person for theasisetecosts to such Lender or such Person of sodaiged capital. A certificate setting
forth in reasonable detail the amount of such iased costs, submitted by any Lender to the BorreWelt be conclusive absent manifest
error. The obligations of the Borrower under théest®n 2.11(dshall survive the payment and performance of thiig@iions and the
termination of this Agreement.

(e) Delay in RequestsThe Borrower shall not be required to compenadtender or the L/C Issuer pursuant to the foregoin
provisions of this Section for any increased costarred or reductions suffered more than nine im@ptior to the date that such Lender or
L/C Issuer, as the case may be, notifies the Barafithe Change of Law or Capital Adequacy Reaguéet giving rise to such increased
costs or reductions and of such Lender’s or thels#Qer’s intention to claim compensation therééxcept that, if the Change of Law or
Capital Adequacy Requirement giving rise to suangased costs or reductions is retroactive, themite-month period referred to above
shall be extended to include the period of retivaatffect thereof).

2.12. Taxes on Payments

(a) Except as otherwise expressly provided in$gistion 2.12 all payments by the Borrower under this Agreenagrany other
Credit Document shall be made free and clear af,veithout deduction for, any and all present oufatfederal, state, local and foreign taxes,
levies, imposts, duties, deductions, fees, assagsnweithholdings, or other charges of whateveureimposed by any Governmental
Authority and all interest, penalties and othebiliies with respect thereto, including withholditaxes imposed by any jurisdiction or any
political subdivision thereof, but excluding (ix&s imposed on a Lender’s overall net income aauachiise taxes imposed on such Lender, in
each case, by the jurisdiction under the laws atlwbkuch Lender is organized or in which such Lesdarincipal office or Applicable
Lending Office is located or any political subdiwis thereof and (ii) the branch profits tax imposedler section 884 of the IRC (all such
nonexcluded taxes, levies, imposts, duties, deolustifees, assessments, withholdings, or othegehaf whatever nature imposed by any
Governmental Authority and all interest, penaltesl other liabilities being referred to herein asdemnifiable Taxe¥). If Indemnifiable
Taxes are imposed in respect of any sum payabé&uhder to any Lender, then (i) subject to the pgenate sentence of Section 2.12(#)e
sum payable shall be increased by the amount reagess that after making all required deductions
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such Lender shall receive an amount equal to theiswould have received had no such deductions besde, (ii) the Borrower shall make
all required deductions and (iii) the Borrower $ipaly the full amount deducted to the relevantrigrauthority or other Governmental
Authority in accordance with applicable law. In &itah, the Borrower agrees to pay any present turéustamp or documentary taxes and
excise, transfer, sales and use, value added pegiyataxes, charges or similar levies that arismfany payment made hereunder or from the
execution, delivery or registration of, or othergvigith respect to, this Agreement or any other €i2dcument (hereinafter referred to as “
Other Taxes).

(b) Subject to the penultimate sentence of Se&idf(e), the Borrower will indemnify the Administrative &gt and each Lender
for the full amount of all Indemnifiable Taxes a@ther Taxes (including any Indemnifiable Taxes thed Taxes imposed by any jurisdicti
on amounts payable under this Section 2.p&2id by such Lender, and any liability (includipgnalties, interest and expenses) arising
therefrom or with respect thereto, whether or mechsindemnifiable Taxes or Other Taxes were cdgrertlegally asserted. Such
indemnification shall be made within 30 days foliog/the date the Administrative Agent or such Landekes written demand therefor.

(c) Within 30 days after the date of any paymennhdemnifiable Taxes or Other Taxes, the Borrowiirfurnish to the
Administrative Agent, at the Administrative AgentDffice, the original or a certified copy of aegat evidencing payment thereof (in the ¢
of Taxes that have been paid), a copy of a TaxrRegporting such payment (in the case of accrugdibpaid Taxes) or other evidence of
such payment reasonably satisfactory to the Admnatise Agent.

(d) Without prejudice to the survival of any otlegreement contained herein, the agreements arghtiblis contained in this
Section 2.12Zhall survive the payment in full of principal, énést and all other Obligations hereunder.

(e) On or prior to the date of the initial Loansifsuch date does not occur within thirty (30yslafter the date of this Agreeme
by the end of such 30-day period, (I) each Lend@chis not organized under the laws of the UnBéates of America or a state thereof shall
deliver to the Borrower and the Administrative Agéh) two duly completed copies of United Stateteinal Revenue Service Form W-
8BEN or W8ECI (or successor applicable form), as the casebeacertifying in each case that such Lendeniiled to receive payments
interest under this Agreement without deductiowithholding of any United States federal incomeetor (B) if the Lender cannot deliver
either United States Internal Revenue Service FOHBBEN or Form W-8ECI (with respect to a completeraption under an income tax
treaty) pursuant to clause (A) above and is ndtaak” within the meaning of Section 881(c)(3)(A)tbé Code (any such lender, a “ Non
Bank Lender"), (x) a certificate substantially in the form Bkhibit H (any such certificate, a_“* NeBank Certificate’) and (y) two accurate
and complete original signed copies of United Stétéernal Revenue Service Form&8BEN (with respect to the portfolio interest exeiop)
(or successor form) certifying to such Lender’steamhent as of such date to a complete exemptiom fleduction or withholding of United
States federal income tax with respect to paymefritsterest to be made under this Agreement, ah@élch Lender shall deliver such other
documentation as prescribed by applicable law aadanably requested by the Borrower or the Admatise
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Agent as will enable the Borrower or the Adminittra Agent to determine whether or not such Lenslsubject to backup withholding or
information reporting requirements. Each such Letfideher agrees thereafter (i) promptly to notifie Borrower and the Administrative
Agent of any change of circumstances which woutent such Lender from receiving payments hereunithout any deduction or
withholding of United States federal income taxed i) if such Lender has not so notified the Bover and the Administrative Agent of any
change of circumstances which would prevent suetdeefrom receiving payments hereunder without@gguction or withholding of
United States federal income taxes, then on orrbefe date that any certificate or other formwgkd by such Lender under this

Section 2.12(eg¢xpires or becomes obsolete or after the occurrehary event requiring a change in the most resech certificate or form
previously delivered by such Lender, to delivethte Borrower and the Administrative Agent a newtifieate or form, certifying that such
Lender is entitled to receive payments under tlgjigeAment without deduction of United States fedie@me taxes, but only if and to the
extent such Lender is legally entitled to do s@ Lfender (other than an assignee pursuant tougsefy the Borrower under Section 2)15
fails to provide to the Borrower or the Administvat Agent pursuant to this Section 2.12(@) in the case of an Assignee Lender,

Section 8.05(c) any certificates or other evidence required lghgprovision to establish that such Lender ishattime it becomes a Lender
hereunder, entitled to receive payments underpisement without deduction or withholding of angitéd States federal income taxes, ¢
Lender shall not be entitled to any indemnificatiorder_Section 2.12(ay Section 2.12(bfor any such Taxes imposed on such Lender as a
result of such failure, except to the extent thatassignor to such Lender (if any) was entitléth@time such Lender became a Lender by
assignment hereunder, to receive additional amdtonsthe Borrower with respect to such Tax purstarbection 2.12(a)r Section 2.12
(b) . Notwithstanding anything to the contrary contdimethis_Section 2.12the Borrower agrees to pay additional amountstarademnify
each Lender in the manner set forth in Section(2){®ithout regard to the identity of the jurisdictioequiring the deduction or withholding)
in respect of any amounts deducted or withheld byg idescribed in the immediately preceding seetasa result of any changes after the
Closing Date in any applicable law, treaty, goveental rule, regulation, guideline or order, orhie interpretation thereof, relating to the
deducting or withholding of income or similar Taxes

(f) Any Lender claiming any additional amounts @spect of Indemnifiable Taxes payable pursuaritisoSection 2.12hall use
reasonable efforts (consistent with legal and reiguy restrictions and such Lender’s internal pesigto file any certificate or document
reasonably requested by the Borrower, if the makinguch a filing would avoid the need for or redulce amount of any such Indemnifiable
Taxes attributable to the Loans and would nothendole determination of such Lender, result in@mgimbursed loss, cost or expense or
otherwise be disadvantageous to such Lender.

(9) If the Administrative Agent or a Lender detemes, in its sole discretion that it has receiveefand of any Indemnifiable
Taxes or Other Taxes as to which it has been ind&drby the Borrower or with respect to which terrower has paid additional amounts
pursuant to this Section 2.12, for the taxable yatr respect to which such indemnification or diaial amounts are paid, it shall pay over
such refund to the Borrower (but only to the extfrindemnity payments made, or additional amopaid, by the Borrower under this
Section 2.12vith respect to the Indemnifiable Taxes or OthexéBagiving rise to such refund),
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net of all out-ofpocket expenses and Taxes of the Administrativenfgesuch Lender and without interest (other thay interest paid by tl
relevant Governmental Authority with respect tolsuefund), provided that the Borrower, upon reqoéshe Administrative Agent or such
Lender, agrees to repay the amount paid over t8dmmower (plus any penalties, interest or otherrgks imposed by the relevant
Governmental Authority) to the Administrative Agatsuch Lender in the event the Administrative iger such Lender is required to re|
such refund to such Governmental Authority.

(h) Nothing contained in this Section 2 4t2all require the Administrative Agent or any Lenttemake available any of its Tax
Returns or any other information that it deemseaa@bnfidential or proprietary.

2.13. Funding Loss Indemnificatiorif the Borrower shall (a) repay, prepay or comagry LIBOR Loan on any day other than the last
day of an Interest Period therefor (whether a sglegidpayment, an optional prepayment or convergionandatory prepayment or
conversion, a payment upon acceleration or othejw{b) fail to borrow any LIBOR Loan or for whiehNotice of Borrowing has been
delivered to the Administrative Agent (whether agsult of the failure to satisfy any applicableditions or otherwise) or (c) fail to convert
any Loans into LIBOR Loans in accordance with ai¢éobf Conversion delivered to the Administrativgeht (whether as a result of the
failure to satisfy any applicable conditions oresthise), the Borrower shall pay to the appropriateder within five (5) Business Days after
demand a prepayment fee, failure to borrow feaiture to convert fee, as the case may be (detedras though 100% of the LIBOR Loan
had been funded in the London interbank eurodoliarency market) equal to the sufin

(a) $250; plus

(b) the amount, if any, by which (i) the additiofraierest that would have accrued on the amoungideor not borrowed at the
LIBOR Rate plus the Applicable Margin for LIBOR Lm&if that amount had remained or been outstarttiirmgigh the last day of the
applicable Interest Period exceeds (ii) the intetfest such Lender could recover by placing suchwaron deposit in the London interbank
eurodollar currency market for a period beginninglee date of the prepayment or failure to borrowt ending on the last day of the
applicable Interest Period (or, if no deposit igetation is available for such period, for the hmmsmparable period for which a deposit rate
guotation may be obtained); plus

(c) all out-of-pocket expenses incurred by suchdegmeasonably attributable to such payment, prapay or failure to borrow.

Each Lender’s determination of the amount of argppyment fee payable under this Section 28l be conclusive in the absence of
manifest error. The obligations of the Borrower @nthis_Section 2.18hall survive the payment and performance of thig@tions and the
termination of this Agreement.

2.14. Security

(a) Security DocumentsThe Loans, together with all other Obligatiortglsbe secured by the Liens granted by the Borrowe
under the Security Documents. All obligations
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of a Guarantor under the Credit Documents shadldzeired by the Liens granted by such GuarantorrihdeSecurity Documents. So long as
the terms thereof are in compliance with this Agreat, each Lender Rate Contract shall be securégieblyien of the Security Documents
(&) on apari passu basis to the extent of the associated Terminatialn&, and (b) to the extent of any excess, on i@ basch is in all

respects subordinated to all other Obligations.

(b) Further AssurancesThe Borrower shall deliver, and shall cause gachrantor to deliver, to the Administrative Ageatls
security agreements, pledge agreements and otauriments, agreements, certificates, opinions aedrdents (including Uniform
Commercial Code financing statements) as the Adstrative Agent may reasonably request to:

(i) grant, perfect, maintain, protect and evideseeurity interests in favor of the Administrativgent, for the benefit of tF
Administrative Agent and the Lenders, in any orEajlity Securities pledged or required to be plédgethe Administrative Agent, for the
benefit of the Administrative Agent and the Lende@ror to the Liens or other interests of any Berand

(i) otherwise establish, maintain, protect anddewice the rights provided to the Administrative Aigéor the benefit of the
Administrative Agent and the Lenders, pursuanho$ecurity Documents.

The Borrower shall fully cooperate with the Adminédive Agent and the Lenders and perform all aolditl acts reasonably requested
by the Administrative Agent or any Lender to effdat purposes of this Section 2.14

2.15. Replacement of the Lendet§(a) any Lender shall become a Deterioratingder, (b) any Lender shall suspend its obligatmn t
make or maintain LIBOR Loans pursuant to Sectidrd ¢h)for a reason which is not applicable to any othemder, or (c) any Lender shall
demand any payment under Section 2.11211(d), 2.12(a)or 2.12(b)for a reason which is not applicable to any othemder, then the
Administrative Agent may (or upon the written reguef the Borrower if the Borrower has locateddmritified a replacement Lender that is
an Eligible Assignee and is reasonably acceptadlieet Administrative Agent as contemplated beldvallsuse commercially reasonable
efforts to) replace such Lender (the “ affecteddem’), or cause such affected Lender to be replacét, another lender (the “ replacement
Lender”) satisfying the requirements of an Assignee Lendeler Section 8.05(¢)y having the affected Lender sell and assigofats
rights and obligations under this Agreement andother Credit Documents (including for purposeshdd Section 2.15 participations in L/C
Obligations) to the replacement Lender pursuaetction 8.05(c) provided, however, that if the Borrower seeks to exercise such right
must do so within sixty (60) days after it firstdus of the occurrence of the event or events givisgyto such right, and neither the
Administrative Agent nor any Lender shall have abligation to identify or locate a replacement Lentbr the Borrower (it being expressly
agreed that in such circumstances it is the Borrevwabligation to identify or locate a replaceméernder that is an Eligible Assignee and is
acceptable to the Administrative Agent). Upon rptby any affected Lender of a written notice frtima Administrative Agent stating that 1
Administrative Agent is exercising the replacemégitt set forth in this Section 2.15uch affected Lender shall sell and assign dtsof
rights and obligations under this Agreement andother Credit Documents (including for purposeshad
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Section 2.15 participations in L/C Obligations) to the replamnt Lender pursuant to an Assignment AgreemenSaetion 8.05(cjor a
purchase price equal to the sum of the principalwarhof the affected Lender’s Loans so sold an@jasd or such other amount is agreed to
by such affected Lender and such replacement Lgraleaccrued and unpaid interest thereon ancitble share of all fees and other
amounts to which it is entitled.

ARTICLE Ill. CONDITIONS PRECEDENT

3.01. Initial Conditions Precedenthe obligations of the Lenders to make the Laamaprising the initial Borrowing are subject to the
satisfaction of the conditions set forth on SchediDland receipt by the Administrative Agent, on or ptimthe Closing Date, of each item
listed on Schedule 3.Q%ach in form and substance satisfactory to thmiAdtrative Agent and each Lender, and with sidfit copies for,
the Administrative Agent and each Lender.

3.02._Conditions Precedent to each Credit Evéihte occurrence of each Credit Event (includirggittitial Borrowing) is subject to the
further conditions that:

(a) The Borrower shall have delivered to the Adstiaitive Agent and, if applicable, the L/C Issube Notice of Borrowing or
Letter of Credit Application, as the case may bestich Credit Event in accordance with this Agreetnand

(b) On the date such Credit Event is to occur dtet giving effect to such Credit Event, the folloyy shall be true and correct:

() The representations and warranties of the LRarties set forth in Article I\And in the other Credit Documents are true
and correct in all material respects (except toetktent that such representation and warrantyadifeed by materiality, in which case such
representation and warranty must be true in aflgets) as if made on such date (except for reptasams and warranties expressly made as
of a specified date, which shall be true and coireall material respects (except to the exteat Huch representation and warranty is
qualified by materiality, in which case such reprgation and warranty must be true in all respet9)f such specified date); and

(i) No Default has occurred and is continuing éfl vesult from such Credit Event.

The submission by the Borrower to the Administ@thgent of each Notice of Borrowing and each Leatfe€redit Application shall be
deemed to be a representation and warranty by en@Ber that each of the statements set forth abothés Section 3.02(h} true and
correct as of the date of such notice.

ARTICLE IV. REPRESENTATIONS AND WARRANTIES

4.01. Representations and Warrantisorder to induce the Administrative Agent ahd tenders to enter into this Agreement, the
Borrower hereby represents and warrants to the Adinaitive Agent and the Lenders for itself andheaicthe other Loan Parties as follows:
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(a) Due Formation, Qualification, et€ach Loan Party (i) is duly organized, validly éxig and, to the extent applicable, in good
standing under the laws of its jurisdiction of inporation or formation, except where the failurd&in good standing could not reasonably
be expected to have a Material Adverse Effecth@$ the power and authority to own, lease andat@dts properties and carry on its busil
as now conducted; and (iii) is duly qualified, heed to do business and in good standing as afocerporation, partnership or limited
liability company, as applicable, in each juristintwhere its ownership, lease or operation of Brigpor the conduct of its business requires
such qualification or license and where the failarbe so qualified or licensed, individually ortire aggregate could not reasonably be
expected to have a Material Adverse Effect.

(b) Authority. The execution, delivery and performance by eamdmnlParty of each Credit Document executed, oetexecuted,
by such Loan Party and the consummation of theséretions contemplated thereby (i) are within thergroof such Loan Party and (ii) have
been duly authorized by all necessary actions emp#nt of such Loan Party.

(c) Enforceability. Each Credit Document executed, or to be execbyedach Loan Party has been, or will be, duly etetand
delivered by such Loan Party and constitutes, droenstitute, a legal, valid and binding obligatiof such Loan Party, enforceable against
such Loan Party in accordance with its terms, eixasgimited by bankruptcy, insolvency or other $amf general application relating to or
affecting the enforcement of creditors’ rights gatlg and general principles of equity (regardleks/hether enforcement is sought in equity
or at law).

(d) Non-Contravention The execution and delivery by each Loan ParthefCredit Documents executed by such Loan Pady an
the performance and consummation of the transacfionluding the use of loan and letter of credidgeeds) contemplated thereby do not
(i) violate any Requirement of Law applicable taloe Organizational Documents of such Loan Paiiyyiplate any provision of, or result in
the breach or the acceleration of, or entitle atmgioPerson to accelerate (whether after the giofnptice or lapse of time or both), any
material Contractual Obligation of such Loan Pafiii); result in the creation or imposition of ahjen (or the obligation to create or impose
any Lien) upon any Property, asset or revenue @i toan Party (except such Liens as may be créatedor of the Administrative Agent
for the benefit of itself and the Lenders pursuarthis Agreement or the other Credit Documentdgj\grviolate any provision of any existing
law, rule, regulation, order, writ, injunction oectee of any court or Governmental Authority to ethit is subject.

(e) Approvals

(i) No consent, approval, order or authorizationaofregistration, declaration or filing with, a@overnmental Authority or
other Person (including, without limitation, theudy holders of any Person) is required with respe@ny Loan Party in connection with
(A) the borrowing of Loans, the granting of Liensder the Credit Documents, the execution and dsliséthe Credit Documents (or any
documents executed in connection therewith) bylaran Party or the performance or consummation byLthan Parties of the transactions
contemplated hereby and thereby or (B) the exelgighe Administrative Agent of any rights or reriesdin respect of any Collateral
(whether specifically granted or created
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pursuant to any of the Security Documents or ctkateprovided for by any Governmental Rule), exdep{(x) those which have been made
or obtained and are in full force and effect orsehdilings that are required in connection with pleefection of Liens granted under the Credit
Documents and (y) as to clause (B), those requoyeapplicable law which are applicable to all Pesso

(if) All Governmental Authorizations necessary &ch Loan Party to carry on its business as clyreanducted have
been duly obtained and are in full force and effeithout any known conflict with the rights of otiseand free from any unduly burdensome
restrictions, except where any such failure to iobéach Governmental Authorizations or any suchfladror restriction could not reasonably
be expected to have, either individually or in #ggregate, a Material Adverse Effect. No Loan Phaty received any written notice or other
written communications from any such Governmentath@rity regarding (A) any revocation, withdrawstispension, termination or
modification of, or the imposition of any matergnditions with respect to, any Governmental Autaiion, or (B) any other limitations on
the conduct of business by any Loan Party, excégrevany such revocation, withdrawal, suspensemihation, modification, imposition
limitation could not reasonably be expected to haitber individually or in the aggregate, a MakAdverse Effect.

(iii) No Governmental Authorization is required fibie pledge or grant by any Loan Party as appkcabthe Liens
purported to be created in favor of the Administaidgent in connection herewith or any other Cr&ticument, except for (1) such
Governmental Authorizations that have been obtaaretare in full force and effect and fully disetdso Administrative Agent in writing,
and (2) filings or recordings contemplated by #higeement or any Security Document.

(f) No Violation or Default No Loan Party is in violation of or in defaulttivirespect to any Requirement of Law applicablerto
Organizational Document of such Person where sigtation or default could reasonably be expectedaee a Material Adverse Effect.
Without limiting the generality of the foregoingy hoan Party (A) has violated any Environmental ka(B) has any liability under any
Environmental Laws or (C) has received notice bebtommunication of an investigation or is unaeestigation by any Governmental
Authority having authority to enforce Environmentalws, where such violation, liability or investtgan could reasonably be expected to
have a Material Adverse Effect. No Default has ommliand is continuing.

(g) Litigation. Except as set forth in Schedule 4.0%¢gdhe Disclosure Letter, no actions (includingigetive actions), suits,
proceedings (including arbitration proceedings edmtion proceedings) or investigations are pendingo the knowledge of any Loan Pa
threatened against any Loan Party at law or intgguiany court, arbitration proceeding or befong ather Governmental Authority which
(i) could reasonably be expected to (alone or inatgregate) have a Material Adverse Effect os@gk to enjoin, either directly or indirect
the execution, delivery or performance by any LBarty of the Credit Documents (or any documents@beel in connection therewith) or the
transactions contemplated thereby.
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(h) Real Property, Etc

(i) All real property owned or leased by the Loanrtfes as of the date hereof is described (inclydas to real property
owned, a legal description) in Schedule 4.01ghthe Disclosure Letter. The Loan Parties havel@ Veasehold interest in the real property
leased under the Headquarters Lease (to the estiehtlease has not been terminated).

(i) No Loan Party (A) has violated any Environmaritaws, (B) has any liability under any Environrteérn_aws or (C) ha
received notice or other communication of an inigasion or is under investigation by any GovernraéAtthority having authority to
enforce Environmental Laws, where such violati@ahility or investigation could have, individualty in the aggregate, a Material Adverse
Effect.

() Financial StatementsThe Financial Statements of the Loan Parties vhave been delivered to the Administrative Agent
(i) are in accordance with the books and recordh®loan Parties, which have been maintainedéora@ance with good business practice;
(if) have been prepared in conformity with GAAPIfact to the absence of footnotes and normal yedraedit adjustments in the case of
quarterly financial statements); and (iii) fairlyggent in all material respects the financial ctbodiand results of operations of the Loan
Parties as of the date thereof and for the pere@@d thereby. No Loan Party has any Contingetig&tions, liability for taxes or other
outstanding obligations which, in any such case naaterial in the aggregate, except as disclostteiaudited Financial Statements for the
fiscal years ended December 31, 2006, Decemb&(8T, and December 31, 2008 and unaudited Fina®taéédments for the fiscal year to
date ended as of June 30, 2009, furnished by ea&ah Party to the Administrative Agent prior to thege hereof, or in the Financial
Statements delivered to the Administrative Agenspant to clause (i) or (ii) of Section 5.01(a)

(j) Creation, Perfection and Priority of Liens; Hyunterests.

(i) As of the Closing Date (or as of the date amah Party becomes party to the Credit Documengs tfé Closing Date,
as to such Loan Party), the execution and deligétite Security Documents by the Loan Parties pilwyeto, together with the filing of any
Uniform Commercial Code financing statements, dfiectve to create in favor of the Administrativegént for the benefit of itself and the
Lenders, as security for the Obligations, a vafid perfected first priority Lien on all of the Catiéral existing as of the Closing Date (or as of
the date any Loan Party becomes party to the Cetitments after the Closing Date, as to such IRaaty) (subject only to Permitted
Liens). All filings and other actions necessarylesirable to perfect and maintain the perfectiahfast priority status of the Liens in favor
the Administrative Agent on the Collateral haverbdaly made or taken and remain in full force afidat.

(i) All outstanding Equity Securities of the Bower’s Subsidiaries are duly authorized, validlyisd, and to the extent
applicable, fully paid and non-assessable. Excegeaforth on Schedule 4.01(j)(© the Disclosure Letter, as of the Closing Dagrdtare
no outstanding subscriptions, options, conversigints, warrants or other agreements or commitmeindsy nature whatsoever (firm or
conditional) obligating any Subsidiary of the Bawer to issue, deliver or sell, or cause to be idsdelivered or sold, any additional Equity
Securities of such Subsidiary, or obligating anp$diary of the Borrower to grant, extend or eiéo any such agreement or commitment.
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(k) ERISA. Except as set forth on Schedule 4.01¢kdhe Disclosure Letter:

(i) Based upon the actuarial assumptions spedifietlinding purposes in the latest valuation ofteBension Plan that any
Loan Party or any ERISA Affiliate maintains or cobtites to, or has any obligation under, the agageegenefit liabilities of such Pension
Plan within the meaning of Section 4001 of ERISA dot exceed the aggregate value of the assetebfRension Plan. Neither any Loan
Party nor any ERISA Affiliate has any liability wirespect to any post-retirement benefit undereangloyee welfare plan (as defined in
Section 3(1) of ERISA), other than liability forddéh plan continuation coverage described in PaiftGtle I(B) of ERISA, which liability for
health plan continuation coverage could not havaterial Adverse Effect.

(i) Each Pension Plan complies, in both form apdration, in all material respects, with its terlBRISA and the IRC, ar
no condition exists or event has occurred witheespo any such Pension Plan which would resuhénincurrence by any Loan Party or any
ERISA Affiliate of any material liability, fine openalty. Each Pension Plan, related trust agreermgangement and commitment of any
Loan Party or any ERISA Affiliate is legally valahd binding and in full force and effect. No Pend®dan is being audited or investigated by
any government agency or is subject to any penalirireatened claim or suit. No Loan Party or ERIEHliate has engaged in a prohibited
transaction under Section 406 of ERISA or Secti®n>of the IRC with respect to any Pension Plarctviaiould result in the incurrence by
any Loan Party or ERISA Affiliate of any materiability.

(iii) None of the Loan Parties and the ERISA Atiies contributes to or has any material contingbligations to any
Multiemployer Plan. None of the Loan Parties arelERISA Affiliates has incurred any material lidyil(including secondary liability) to
any Multiemployer Plan as a result of a completpantial withdrawal from such Multiemployer Plandem Section 4201 of ERISA or as a
result of a sale of assets described in Sectiod 42ERISA. None of the Loan Parties and the ERS#liates has been notified that any
Multiemployer Plan is in reorganization or insolv@mder and within the meaning of Section 4241 exti®n 4245 of ERISA or that any
Multiemployer Plan intends to terminate or has bteeminated under Section 4041A of ERISA.

(iv) No Loan Party has (A) engaged in any transactirohibited by any Governmental Rule applicablary Foreign Plar
(B) failed to make full payment when due of all amts due as contributions to any Foreign PlanCyrotherwise failed to comply with the
requirements of any Governmental Rule applicabkenp Foreign Plan, where singly or cumulatively #ibove could reasonably be expected
to have a Material Adverse Effect.

() Margin Stock; Other Regulation$No Loan Party owns any Margin Stock which, in #ggregate, would constitute a substal
part of the assets of the Borrower or the Loani@a(taken as a whole), and not more than 25%eo¥étue (as determined by any reasonable
method) of the assets of any Loan Party is repteddsy Margin Stock, and no proceeds of any LoaangrLetter of Credit will be used,
whether directly or indirectly, to purchase, acqur carry any Margin Stock or to extend crediteckly or indirectly, to any Person for the
purpose of purchasing or carrying any Margin St@tker than for a Permitted Stock Repurchase consaigd in compliance with this
Agreement and applicable
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Governmental Rules). No Loan Party is subject ¢uiagtion under the Investment Company Act of 1948,Federal Power Act, the Interstate
Commerce Act, any state public utilities code oamy other Governmental Rule limiting its abilityincur indebtedness.

(m) Netflix Trademarks The Borrower owns the trademark for the name “NEK” in the United States of America, and the
corresponding logo and character marks for sucten@uoilectively, the “ Netflix Core Tradematk The Loan Parties each utilize the Netflix
Core Trademark without infringement, or, to the ®arer’'s knowledge, claim of infringement of anydeanark or other intellectual property
rights of any other Peron (which is not a Loan Yaexcept where such infringement or claim ofimjement could not reasonably be
expected to have a Material Adverse Effect.

(n) Governmental Charge§he Loan Parties have filed or caused to be &lé¢l) Tax Returns for income, franchise and othe
similar Taxes and (ii) other material Tax Returrtéch are required to be filed by them. The LoartiBathave paid, or made provision for the
payment of, all material Taxes and other materialénmental Charges which have or may have becamgudrsuant to said returns or
otherwise, except such Taxes and Governmental €Raifgany, which are being contested in good flaytlappropriate proceedings and as to
which adequate reserves (determined in accordaitbeé3MAP) have been established. Proper and accarabunts have been withheld by
each Loan Party from its employees for all perimdsompliance in all material respects with the, tgocial security and unemployment
withholding provisions of applicable federal, stdteal and foreign law and such withholdings hbeen timely paid to the respective
Governmental Authorities. No Loan Party has exatotefiled with the Internal Revenue Service or attyer Governmental Authority any
agreement or other document extending, or haviagtfect of extending, the period for assessmenblbection of any material Taxes or
material Governmental Charges.

(o) Subsidiaries, EtSchedule 4.01(dp the Disclosure Letter sets forth as of the Glg€bate each of the Subsidiaries of each
Loan Party, its jurisdiction of organization, tHasses of its Equity Securities, the number of BgBecurities of each such class issued and
outstanding, the percentages of Equity Securitiemoh such class owned directly or indirectly bgleLoan Party and whether such Loan
Party owns such Equity Securities directly or,af,rthe Subsidiary of such Loan Party that own$ duguity Securities and the number of
Equity Securities and percentages of Equity Sdesridf each such class owned directly or indirelsylysuch Loan Party. Except as set forth
on Schedule 4.01(dd the Disclosure Letter, as of the Closing Datmenof the Loan Parties currently has any SubsédiaAs of the Closing
Date, all of the outstanding Equity Securities afte such Subsidiary indicated on Schedule 4.ab(t)e Disclosure Letter as owned by each
Loan Party are owned beneficially and of recordbgh Loan Party free and clear of all adverse daiks of the Closing Date, Red Envelope
Entertainment, LLC is an Excluded Subsidiary.

(p) Solvency, EtcEach of the Loan Parties is Solvent and, afteetteeution and delivery of the Credit Documents tued
consummation of the transactions contemplated iiyereill be Solvent.

(g) Labor Matters There are (i) no disputes presently subject iievgnce procedure, arbitration or litigation undey of the
collective bargaining agreements,
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employment contracts or employee welfare or ineenplans to which any Loan Party is a party, adHhere are no strikes, lockouts, work
stoppages or slowdowns, or, to the knowledge oBitreower, jurisdictional disputes or organizingigities occurring or threatened, in each
case which alone or in the aggregate could rea$phatexpected to have a Material Adverse Effect.

() No Material Adverse EffectSince December 31, 2008, no event has occurréd@ieondition exists which, either individua
or in the aggregate, could reasonably be expeothdue a Material Adverse Effect.

(s) Accuracy of Information Furnished

(i) The Credit Documents and the other certificagtatements and information (excluding projectjdamished by the
Loan Parties to the Administrative Agent and thadess in connection with the Credit Documents dredttansactions contemplated thereby,
taken as a whole and taken together with the Baeraailings with the Commission, do not contairyamtrue statement of a material fact
and do not omit to state any material fact necggsamake the statements therein, in light of tineuenstances under which they were made,
not misleading. All projections furnished by thednoParties to the Administrative Agent and the lezadn connection with the Credit
Documents and the transactions contemplated thévasy been prepared on a basis consistent withistarical financial statements
described above, except as described therein, ieare based upon assumptions believed by the Bartovie reasonable at the time so
furnished and represent, as of their respectivesdatt presentations, the Borrower’s good faith masonable estimates of the future
performance of the Loan Parties, and the Borrowasrrio reason to believe that such estimates anchpiens are not reasonable (it being
understood that projections are not to be viewedets and actual results may differ materiallynirthe projected results).

(i) The copies of the Organizational Documents Btaterial Contracts which have been delivered éAldministrative
Agent in accordance with Section 38k true, correct and complete copies of the résjgeariginals thereof, as in effect on the Closhate

(t) Brokerage CommissiondNo person is entitled to receive any brokeragero@sion, finder’s fee or similar fee or payment in
connection with the extensions of credit contenguldiy this Agreement as a result of any agreenmmated into by any Loan Party.

(u) Palicies of InsuranceThe properties of the Loan Parties are insured financially sound and reputable insurance corigzan
(at the time of issuance, renewal or continuatibthe insurance policy) not Affiliates of the Lo&arties, in such amounts, with such
deductibles and covering such risks as are custtyncarried by companies engaged in similar busseesand owning similar properties in
localities where the Loan Parties operate. Sche#lOl(u)of the Disclosure Letter sets forth a true and detedisting of all insurance
maintained by the Loan Parties as of the Closing D&s of the Closing Date, such insurance hasween terminated and is in full force and
effect, and each of the Loan Parties has takeactbn required to be taken as of the date ofAlgieement to keep unimpaired its rights
thereunder.
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(v) Agreements with Affiliates and Other AgreemenEcept as disclosed on Schedule 4.0f\the Disclosure Letter, no Loan
Party has entered into any material agreementraract with any Affiliate of any Loan Party, excegion terms at least as favorable to such
Loan Party as an arms-length transaction with ili@éfd Persons, based on the totality of the cirstances, or as otherwise permitted under

Section 5.02(j)

(w) Foreign Assets Control, Etc

(i) No Loan Party (i) is, or is controlled by, a fignated Person; (ii) has received funds or othgpgrty from a Designated
Person; or (iii) is in breach of or is the subjetany action or investigation under any Anti-Teism Law. No Loan Party engages or will
engage in any dealings or transactions, or is bb&iotherwise associated, with any Designatedd?erEach Loan Party and each of its
Subsidiaries are in compliance, in all materiapezss, with the Patriot Act. Each Loan Party h&stareasonable measures to ensure
compliance with the Anti-Terrorism Laws, includitite requirement that (i) no Person who owns amgetlior indirect interest in any Loan
Party is a Designated Person, (ii) funds investezttly or indirectly in any Loan Party are deriviedm legal sources.

(i) No portion of the proceeds of any Loan, L/Ce@it Extension or other credit made hereunder kas lor will be used,
directly or indirectly for, and no fee, commissioebate or other value has been or will be paiditdor the benefit of, any governmental
official, political party, official of a politicaparty or any other Person acting in an officialagty in violation of any applicable Governmel
Rules, including the U.S. Foreign Corrupt Practidesof 1977, as amended.

(x) Permitted Stock Repurchase(3)he actions of the Loan Parties in connectiomaity Permitted Stock Repurchase and any
and all transactions entered into or consummateal lbyan Party in connection with such Permittecc®epurchase (including the purchase
of the capital stock of the Borrower) will be analvie been consummated in accordance in all matespects with applicable Governmental
Rules (including, without limitation, the Generabi@oration Law of the State of Delaware (or therBaver’s state of organization if no lonc
Delaware) and the regulations of the Federal ResBoard, including Regulations T, U and X). Withémtiting the foregoing, the Borrower
has retired or will retire, pursuant to resolutiafists Board of Directors, all capital stock oEtBorrower purchased with the proceeds of a
Loan in connection with any Permitted Stock Repasehimmediately following such purchase and comegdimgly reduced its capital on its
books of account, in each case in accordance tgitBriganizational Documents and the General Cotiporaaw of the State of Delaware (or
the Borrower’s state of organization if no longezl&ware).

(y) Designated Senior Indebtednedhe Borrower has designated and does herebyrdesithe Obligations as “senior
obligations,” “senior indebtedness” or similar dgwsition in connection with any Subordinated Oblamya of the Borrower to the extent
applicable.
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ARTICLE V. COVENANTS .

5.01. Affirmative CovenantsSo long as any Loan or L/C Obligation remainsaidpor any other Obligation (other than contingent
indemnification obligations for which no claim hasen made) remains unpaid or unperformed, or artiopaf any Commitment remains in
force, the Borrower will comply, and will cause cpliance by the other Loan Parties, with the follogvaffirmative covenants, unless the
Required Lenders shall otherwise consent in writing

(a) Financial Statements, Reports, &tte Borrower shall furnish to the Administrativeékd and each Lender the following:

(i) As soon as available and in no event later floaty-five (45) days after the last day of each fiscadrtgr of the Borrowe
(other than the last fiscal quarter in each figesr), copies of the Financial Statements of thenLiBarties (prepared on a consolidated basis)
for such quarter (beginning with the quarter enddiegtember 30, 2009) and for the fiscal year te datl, during the times that the Borrower
owns, directly or indirectly, any Material Subsidiathe consolidating balance sheets and stateroémtsome of the Loan Parties for such
quarter and for the fiscal year to date, eachfadtby the president, chief executive officer,eftoperating officer or chief financial officer of
the Borrower to present fairly in all material rests the financial condition and results of operatiof the Borrower and its Subsidiaries as of
such date or for such period, as applicable, aiht® been prepared in accordance with GAAP (stitjyemrmal year-end audit adjustments
and the absence of footnotes), which Financiak8tants and balance sheets and statements of irst@iiée accompanied by a narrative
from management of the Borrower which discussedtgs

(i) As soon as available and in no event latenthimety (90) days after the close of each fisearyof the Borrower
(beginning with the fiscal year ending DecemberZ9), copies of the consolidated Financial Statgmof the Borrower and its
Subsidiaries for such year and, during such tiasthe Borrower owns, directly or indirectly, adaterial Subsidiary, the consolidating
balance sheets and statements of income of th@Berrand its Subsidiaries, audited (as to the daaed Financial Statements only) by ¢
of the four largest public accounting firms in teited States of America or other an independenifieel public accountants of recognized
national standing reasonably acceptable to the Adtnative Agent, which Financial Statements shalbccompanied by a narrative from
management of the Borrower which discusses reanligB) copies of the unqualified opinion of suck@untants and, to the extent delive
management letters delivered by such accountamsnnection with all such Financial Statements aneghared in accordance with GAAP;

(iii) Contemporaneously with the Financial Statetseor each quarter and each year end requiretifotegoing
clauses (i) and (ii), a compliance certificate sidiby a Responsible Officer of the Borrower in sabsally the form of Exhibit Ka “
Compliance Certificat®);

(iv) Written notice as soon as possible and invenglater than ten (10) Business Days after argnl@arty knows of the
occurrence or existence of (A) any ERISA Event, 4By actual litigation, suits, claims, disputesnmestigations against any Loan Party
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involving potential monetary damages payable bylawgn Party in which injunctive relief or similaglief is sought, which damages, if
awarded, or relief, if granted, could reasonablgkgected to have a Material Adverse Effect, ordf@) material change in accounting
policies of or financial reporting practices by #ygplicable Loan Party other than as required byABAand written notice as soon as possible
and in no event later than five (5) Business Ddter any Loan Party knows of the occurrence orterise of (x) any other event or condition
which, either individually or in the aggregate, kbreasonably be expected to have a Material AdvEffect or (y) any Default or any default
under any Subordinated Obligations or senior ungecnotes. Each notice pursuant to this Sectioh(&)@v) shall be accompanied by a
statement of a Responsible Officer of the Borrosedting forth details of such event, condition adgtf or Default and stating what action the
Borrower has taken and proposes to take with réspeceto. In each notice pursuant to this Sedi®d (a)(iv), the Borrower shall use
reasonable efforts to describe with particularity and all provisions of this Agreement or otheedit Document that have been breached;

(v) As soon as available, and in any event not lzn thirty (30) days after the commencementachdiscal year of the
Borrower, the forecasts of the Loan Parties fohdisral year (detailed on a quarterly basis),udoig, in each case, projected balance sheets
statements of income and statements of cash fldveof oan Parties, all in reasonable detail;

(vi) As soon as possible and in no event later thardate of any prepayment required to be madsupat to Section 2.06
(c)(iii) or Section 2.06(c)(v)the statement of a Responsible Officer of ther@wer setting forth the details thereof;

(vii) As soon as possible and in no event latentlive (5) Business Days after the receipt thelsoé Loan Party, a copy
any notice, summons, citations or other written gamications concerning any actual, alleged, suspeaat threatened violation of any
Environmental Law, or any liability of a Loan Pafty Environmental Damages to the extent such timteor Environmental Damages could
reasonably be expected to have a Material Adveifeet:

(viii) As soon as possible and in no event latantfive (5) days after the sending or filing thdrempies of any proxy
statements, financial statements or reports tleaBtirrower has made generally available to itsedi@ders; copies of any regular, periodic
and special reports or registration statementsaspectuses that Borrower files with the Commission

(ix) As soon as possible after the adoption theraabpy of any material amendment or modificatmthe Borrower’s
investment policy relating to cash equivalentshmrsterm investments; and

(x) Such other instruments, agreements, certifssatpinions, statements, documents and informadlating to the
Properties, operations or condition (financial treswise) of the Loan Parties, and compliance leyBarrower with the terms of this
Agreement and the other Credit Documents as theiiidtrative Agent or any Lender may from time tméi reasonably request.

-67-



Documents required to be delivered pursuant toi@ecb.01(a)(i), (a)(ii) and (a)(viinay be delivered electronically and, if so delivkre
shall be deemed to have been delivered on the(ijlate which the Borrower posts such documentshenGommission’s website at
www.sec.gov or on the Borrower’s website at theraslsl communicated to the Administrative Agent dnedltenders in accordance with
Section 8.0Dr (ii) on which such documents are posted on thedver’'s behalf on IntraLinks/IntraAgency or angngar website, if any, to
which the Administrative Agent and each Lender#&aess (whether a commercial, third-party websitghether a website sponsored by the
Administrative Agent); providedin each case, that the Borrower shall have ratifivhich notice may be by facsimile or electramiail and
shall be given in accordance with Section §.@He Administrative Agent of the posting of anylBuwlocuments. Each Lender shall be solely
responsible for timely accessing posted documentsquesting delivery of paper copies of such dantsfrom the Administrative Agent.

The Borrower hereby acknowledges that (a) the Adstrative Agent will make available to the Lendarsl the L/C Issuer materials and/or
information provided by or on behalf of the Borravereunder (the “ Borrower Materidlsby posting the Borrower Materials on one or
more Platforms and (b) certain of the Lenders maypliblic-side” Lenders (i.e. Lenders that do nighwto receive non-public information
with respect to the Loan Parties or their sec@jt{each, a “ Public Lend&. The Borrower hereby agrees that (w) all Borroweterial that
may be made available to Public Lenders shall eartyl and conspicuously marked “PUBLI@hich, at a minimum, shall mean that the w
“PUBLIC” shall appear prominently on the first pathereof, (xX) by marking Borrower Materials “PUBLI&e Borrower shall be deemed to
have authorized the Administrative Agent, the L$8uler and the Lenders to treat such Borrower Masesis either publicly available
information or not material information (althoudhmay be sensitive and proprietary) with respet¢héloan Parties or their securities for
purposes of United States Federal and state sgtaunis; (y) all Borrower Materials marked “PUBLIGte permitted to be made available
through a portion of the Platform designated “Rubivestor;” and (z) the Administrative Agent shadl entitled to treat any Borrower
Materials that are not marked “PUBLIC” as beingailie only for posting on a portion of the Platfomet designated “Public Investor”.

(b) Books and RecordsThe Loan Parties shall at all times keep propekb of record and account in which full, true @aodrect
entries will be made of their transactions suffitieo permit the preparation of financial staterséntaccordance with GAAP.

(c) Inspections The Loan Parties shall permit the Administrathgent and each Lender, or any agent or represeatthtereof,
upon reasonable notice and during normal businesssiso long as no Default shall have occurredoencbntinuing and otherwise at any
time as the Administrative Agent and any Lender mhetermine with or without prior notice to the Bmwrer, to visit and inspect any of the
properties and offices of the Loan Parties, to cahdudits of any or all of the Collateral, to exaenthe books and records of the Loan Pa
and make copies thereof, and to discuss the affaiences and business of the Loan Parties wiéh tfficers, auditors and accountants, a
such times and intervals as the Administrative Agerany Lender may reasonably request; provitiati(i) any such visits and inspections
conducted when no Event of Default has occurredisaodntinuing shall be at the expense of the Adstriative Agent or such Lender, as
applicable (it being understood that the Lendeadl shdemnify and reimburse the Administrative Agen a pro rata basis as
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contemplated by Section 7.04nd (ii) excluding any such visits and inspectidiniring the continuation of an Event of Defaulttlyahe
Administrative Agent on behalf of the Lenders (dremder to the extent such visit or inspectionasrdinated through the Administrative
Agent) may exercise the rights under this Secti®i (g)and the Administrative Agent and the Lenders, ctilkely, shall not exercise such
rights more often than two (2) times during anyeodhar year absent the existence of an Event ofullefdotwithstanding anything to the
contrary in this Section 5.01(oy any other Credit Document, neither the Borrom@rany of its Subsidiaries shall be required sritise,
permit the inspection, examination or making ofiespr abstracts of, or discussion of, any docupiefarmation or other matter (a) that
constitutes non-financial trade secrets or nonnfoie proprietary information, (b) in respect of ialn disclosure to the Administrative Agent
or any Lender (or any of their respective represtrgs) is prohibited by any Requirement of Lavany binding contractual agreement (so
long as such contractual agreement was not eniteieetb limit the information available under theopisions of the first sentence of this
Section 5.01(c) or (c) is subject to attorney-client or similaiilege or constitutes attorney work product.

(d) Insurance The Loan Parties shall:

(i) Carry and maintain insurance during the ternthd Agreement of substantially the types anduipsgantially the same
amounts as is carried on the Closing Date, inclydaut not limited to, business interruption, fipeiblic liability, property damage and
worker’s compensation (it being understood thaBbherower and its Subsidiaries may self-insure wétspect to earthquakes);

(il) Furnish to any Lender, upon written requestprmation as to the insurance carried by such [Renty; and

(iii) Carry and maintain each policy for such irsnice with (A) a company which is rated A or bektgA.M. Best and
Company at the time such policy is placed andatithe of each annual renewal thereof or (B) aimgioinsurer which is satisfactory to the
Administrative Agent;

provided, however, that if any Loan Party shall fail to maintainumance in accordance with this Section 5.01@)if any Loan Party shall
fail to provide the required endorsements with eesphereto, the Administrative Agent shall have fight (but shall be under no obligation)
to procure such insurance and the Borrower ageeesrburse the Administrative Agent for all coatsl expenses of procuring such
insurance.

(e) Governmental Charges and OthEach Loan Party shall promptly pay and dischaven due (i) all material Taxes and other
material Governmental Charges prior to the datewwploich penalties accrue thereon, (ii) all Indebess which, if unpaid, could become a
Lien upon the property of such Loan Party and $iiipject to any subordination provisions applicabéreto, all other Indebtedness which in
each case, if unpaid, could reasonably be expé¢otedve a Material Adverse Effect, except such $as@vernmental Charges and
Indebtedness as may in good faith be contestedspuigd, or for which arrangements for deferredpayt have been made; providédt in
each such case appropriate
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reserves are maintained in accordance with GAAPnanahaterial property of any Loan Party is at ingieg risk of being seized, levied up
or forfeited.

(f) Use of ProceedsThe Borrower shall use the proceeds of the L@duntis pay fees and expenses incurred in connegtitmthis
Agreement; (ii) to finance Permitted Stock Repusgsaand (iii) (together with Letters of Credit isdihereunder) to provide for the working
capital and general corporate purpose needs afahe Parties. No part of the proceeds of any Laaang Letter of Credit shall be used,
whether directly or indirectly, (A) to purchasegaae or carry any Margin Stock (other than forearRitted Stock Repurchase) or (B) for any
purpose that entails a violation of any of the taions of the Federal Reserve Board, includingukagns T, U, and X.

(9) General Business Operatians

() The Borrower shall preserve, renew and mainitaifull force its corporate existence and goodhdiag under the
Governmental Rules the jurisdiction of its orgatizaexcept where the failure to maintain such gstashding could not reasonably be
expected to have a Material Adverse Effect;

(il) Each of the Loan Parties (other than the Baepwhich is covered in clause (i) above) shalspree, renew and
maintain in full force its corporate, partnershigimited liability company existence and good stizng under the Governmental Rules of the
jurisdiction of its organization and each of theahdParties shall preserve, renew and maintainliifioiice all of its rights, licenses, leas
qualifications, privileges, franchises and othethatity reasonably necessary to the conduct dfutness except (x) as otherwise permitted
by Section 5.02(ddr (y) where the failure to so preserve, renew aintain could not reasonably be expected to havatarial Adverse
Effect; and

(iii) Each of the Loan Parties shall (A) keep atbperty useful and necessary in its business i gaarking order and
condition, ordinary wear and tear excepted and fiiome to time make, or cause to be made, all nacgssd proper repairs, except, in each
case, where any failure, either individually otle aggregate, could not reasonably be expectieavi® a Material Adverse Effect,

(B) maintain, preserve and protect all of its rigtd enjoy and use the Netflix Core Trademark, @jcconduct its business without voluntary
interruption of any material business activity foperiod of ninety (90) days or more. Neither tleerBwer nor any Guarantor shall change its
jurisdiction of formation without providing at 16230 days prior written notice to the Administratifgent.

(h) Compliance with LawsEach Loan Party shall comply with the requireraasitall applicable laws, rules, regulations and
orders of any Governmental Authority (includingthaut limitation, all Environmental Laws), noncongpice with which could reasonably
expected to have, individually or in the aggregatMaterial Adverse Effect.

() New Subsidiaries The Borrower shall, at its own expense promgthd in any event (i) within ten (10) Business Dgyrssuch
longer period as may be agreed to by the Adminiggagent) after the formation of any Domestic Sidary or any Foreign Subsidiary or
the date any Domestic Subsidiary that was initiatlyExcluded Subsidiary ceases to be an
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Excluded Subsidiary or (ii) as of the date of thguasition of any Domestic Subsidiary or any Fone®ubsidiary (or with respect to any
Domestic Subsidiary becoming a party to the Gugrahe Pledge Agreement and each other applicagary Document in accordance
with the terms thereof as contemplated by claugewBhin 30 days (or such longer period as maageed to by the Administrative Agent)
after such acquisition as contemplated by Secti6@(8)(ii)(1) ):

(A) notify the Administrative Agent of such eventwriting and provide a certificate of a ResporesiOffficer certifying, with
respect to such Subsidiary, (1) its jurisdictiorogdanization, (2) class of its Equity Securitig®,number of Equity Securities of each such
class issued and outstanding, (4) percentagesuifyEgecurities of each such class owned direatipndirectly by a Loan Party and whether
such Loan Party owns such Equity Securities diyemt] if not, the Subsidiary of such Loan Partyttbaans such Equity Securities and the
number of Equity Securities and percentages oftig@ecurities of each such class owned directipdirectly by such Loan Party and
(5) that all of the outstanding Equity Securitiésach Subsidiary owned by a Loan Party are owrgggkficially and of record by such Loan
Party free and clear of all adverse claims,

(B) cause each Domestic Subsidiary (other thanxatuBed Subsidiary but including each Domestic 8lidgy that ceases to be
an Excluded Subsidiary) to become a party to thar&uy, the Pledge Agreement and each other apfdi&ecurity Document in accordance
with the terms thereof, execute additional Seciibguments (including foreign pledge agreementsH@iforeign equivalent thereof)) if
reasonably requested by the Administrative Agerd\jpled that the Administrative Agent agrees tosider the costs and benefits of any ¢
requests in its reasonable business judgment) rmeddthe Security Documents as appropriate in bfjstich event to pledge to the
Administrative Agent for the benefit of itself atite Lenders (1) 100% of the Equity Securities ahesuch Person which becomes a
Domestic Subsidiary of the Borrower or any Guarafuo, in the case of a domestic Non-Wholly-Ownedb&diary, such lesser percentage
owned by the Borrower and the Guarantors) and@@¥d of the non-voting Equity Securities (within timeaning of Treasury Regulation
Section 1.956-2(c)(2) promulgated under the IRE)i(othe case of a domestic Non-Wholly-Owned Sdibsy, such lesser percentage owned
by the Borrower and the Guarantors) and 66% (ofd.00the case of any first-tier Foreign Subsididngt is a disregarded entity, partnership
or grantor trust (i.e., a flow-through entity) f0rS. federal income tax purposes (or, in the cdsedomestic Non-Wholly-Owned Subsidiary,
such lesser percentage owned by the Borrower an@tlarantors)) of the voting Equity Securities fwitthe meaning of Treasury Regulat
Section 1.956-2(c)(2) promulgated under the IRGyaath such Person which becomes a first-tier For@ighsidiary of the Borrower or any
Guarantor and execute and deliver all documenitsstruments required thereunder or appropriateetéept the security interest created
thereby,

(C) deliver (or cause the appropriate Person tv@®lto the Administrative Agent all certificatasd other instruments
constituting Collateral thereunder free and cldalloadverse claims, accompanied by undated gtogkers or other instruments of transfer
executed in blank (and take such other steps admagquested by the Administrative Agent to pertfiee Administrative Agent's first
priority Lien in such Collateral consisting of EgguSecurities in compliance with any applicable $aof jurisdictions outside of the United
States of America,
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providedthat the Administrative Agent agrees to considerdabsts and benefits of requesting any such stepsieasonable business
judgment),

(D) cause each document (including each Uniform @encial Code financing statement ) required by ¢awequested by the
Administrative Agent to be filed, registered oraeted in order to create in favor of the Adminigtra Agent for the benefit of the Lenders a
valid, legal and perfected first-priority secunityerest in and lien on the Collateral subjecti® $ecurity Documents to be so filed, registered
or recorded and evidence thereof delivered to ttheiAistrative Agent,

(E) deliver an opinion of counsel in form and sabse satisfactory to the Administrative Agent wigpect to each new Guaral
and all documents executed by such Guarantor atftté@pplicable Loan Party and the security docusnend foreign pledge agreements (or
the foreign equivalent thereof) delivered by sudam. Party in respect of any Foreign Subsidiary, and

(F) deliver to the Administrative Agent the samgaorization documents, resolutions, certificates) Searches and other matters
set forth in_Schedule 3.01(b) and (@jth respect to such new Guarantor as requirdsbtdelivered with respect to the Borrower on thie da
hereof, in form and substance satisfactory to Adstriative Agent.

It is understood and agreed that as of the CldSeig, Red Envelope Entertainment, LLC is an Exau8ebsidiary and is not required to
execute and deliver the Guaranty or the Pledgeékgeat until such time as Red Envelope Entertainniér@ ceases to be an Excluded
Subsidiary.

(j) Appraisals. During the existence of an Event of Default oomiphe written request of any Lender acting purstmany
Requirement of Law, the Borrower agrees that thmitstrative Agent may, at the expense of the Beeg commission an appraisal of any
property (i) to which any Loan Party holds legdétand (ii) which is encumbered by any Securit)clment.

5.02._ Negative Covenant$o long as any Loan or L/C Obligation remainsaidpor any other Obligation (other than contingent
indemnification obligations for which no claim hasen made) remains unpaid or unperformed, or artiopaf any Commitment remains in
force, the Borrower will comply, and will cause cpliance by the other Loan Parties, with the follogvnegative covenants, unless the
Required Lenders shall otherwise consent in writing

(a) IndebtednessNone of the Loan Parties shall create, incunjrmgsor permit to exist any Indebtedness, excepjestito the
proviso at the end of this Section, for the follog/i(* Permitted Indebtedne¥s

(i) Indebtedness of the Loan Parties under the iCBetuments;

(i) Indebtedness of the Loan Parties listed ineBithe 5.02(ajo the Disclosure Letter and existing on the détihis

Agreement;
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(iii) Indebtedness of the Loan Parties (x) undeteRaontracts entered into in the ordinary courseusiness; providethat
all such Rate Contracts are entered into in comneetith bona fide hedging operations and not fiecailation or (y) in connection with any
Permitted Stock Repurchase;

(iv) Indebtedness of the Loan Parties with respesurety, appeal, indemnity, performance or offir@ilar bonds in the
ordinary course of business (including surety orilsir bonds issued in connection with the stay pfaceeding of the type described in

Section 6.01(h);
(v) Guaranty Obligations of any Loan Party in rexpd Permitted Indebtedness of any other LoanyPart

(vi) Indebtedness owing to any other Loan Parpegyvidedthat the Investment constituting such Indebtedisepsrmitted
by Section 5.02(e)(iii)

(vii) purchase money Indebtedness and other Cdpiade obligations incurred on or after the datedfan an aggregate
principal amount not to exceed $50,000,000 at ang butstanding;

(viii) senior unsecured notes issued pursuant tim@enture and unsecured Subordinated Obligationgied after the
Closing Date in an aggregate principal amount ¢oreted value, if applicable) not to exceed $300,000 at any one time outstanding;
providedthat (A) with respect to any such senior unsecads, (I) the maturity of such senior unsecuragdsehall be no earlier than a date
that is six (6) months after the Maturity Date) @uch senior unsecured notes shall have a yielbtst of no greater than 12% per annum,
(111) the covenants set forth in the documentafimmsuch senior unsecured notes shall be no mamas than the covenants set forth in the
Credit Documents, and (1V) such senior unsecurédsnshall have no scheduled principal payments piia date that is six (6) months after
the Maturity Date, and (B) with respect to any sBcibordinated Obligations, (I) the terms of suchddinated Obligations and the
documentation for such Subordinated Obligationg@asonably acceptable to the Administrative Agemnt the Required Lenders (but in any
event, the maturity of such Subordinated Obligatishall be no earlier than a date that is six (@)tims after the Maturity Date and such
Subordinated Obligations shall have no schedulegtipal payments prior to a date that is six (6)nthg after the Maturity Date) and (I1) st
acceptance shall be evidenced in writing;

(i) Indebtedness of any Person that becomes adatysof the Borrower after the date hereof oit flkanerged with or
into the Borrower or any of its Subsidiaries inaygregate principal amount as to all such Personwrexceed $25,000,000 at any one time
outstanding; providethat such Indebtedness existed at the time sudoP&ecomes a Subsidiary or is merged with ortiédBorrower or
such Subsidiary, as the case may be, and is nateck&n contemplation of or in connection with siRgrson becoming a Subsidiary or being
merged with or into the Borrower or such Subsidiag/the case may be, and extensions, renewalsceepents and refinancings of any such
Indebtedness so long as the principal amount (@esed value, if applicable) of such extensionseveals, replacements or refinancings does
not exceed the principal amount (or accreted valugplicable) of the
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Indebtedness being extended, renewed, replacedimamced (plus any accrued but unpaid interestrademption premium payable by the
terms of such Indebtedness thereon and other reboamounts paid, and reasonable fees and expeose®d, in connection with such
extension, renewal, replacement or refinancing);

(x) Indebtedness of Foreign Subsidiaries in aneggge principal amount not to exceed $35,000,0@dytime
outstanding;

(xi) customary purchase price adjustments (inclg@iarn-outs) and indemnifications and similar dadtiigns in connection
with the acquisition or disposition of Equity Seitiess or assets;

(xii) Guaranty Obligations owing to suppliers, ls®rs or franchisees (other than guaranties otiedimess) in the
ordinary course of business;

(xiii) Indebtedness owing to any Person (includatidjgations in respect of letters of credit for thenefit of such Person)
providing workers’ compensation, health, disabibityother employee benefits or property, casuaityability insurance, pursuant to
reimbursement or indemnification obligations tols&erson, in each case incurred in the ordinaryseoof business;

(xiv) the payment of interest on any Permitted bitddness in the form of additional Indebtednesh witbstantially the
same terms; and

(xv) other unsecured Indebtedness in an aggregiaigigal amount not to exceed $25,000,000 at argytone outstanding;

provided, however, that the foregoing exceptions shall not permétforeign IP Holding Company to create, incur, agsor permit to exist
any Indebtedness.

(b) Liens. No Loan Party shall create, incur, assume or fieonexist any Lien on or with respect to anytsfassets or property
any character, whether now owned or hereafter aegjuéxcept, subject to the proviso at the endtisf$ection, for the following (* Permitted
Liens™):

(i) Liens in favor of the Administrative Agent onyaLender securing the Obligations under the Crigddituments;
(i) Liens listed in_Schedule 5.02(l) the Disclosure Letter and existing on the détihis Agreement;

(iii) Liens for Taxes or other Governmental Chargesat the time delinquent or thereafter payabithaut penalty or bein
contested in good faith by appropriate proceedihgshave not proceeded to judgment; provithed adequate reserves for the payment
thereof have been established in accordance witARs&nd no Property of any Loan Party is subjedatpending risk of loss or forfeiture by
reason of nonpayment of the obligations secureslioh Liens;
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(iv) statutory Liens, possessory liens of carrisratrehousemen, materialmen, mechanic’s liens amtlded liens, arising in
the ordinary course of business with respect t@abbns which are not delinquent or are being esteid in good faith by appropriate
proceedings, provideithat, if delinquent, adequate reserves have baesgke with respect thereto in accordance with ®4fd, by reason
of nonpayment, no Property of any Loan Party igetttio a material impending risk of loss or fotfiee;

(v) Deposits under workers’ compensation, unemplayninsurance and social security laws or to seth@g@erformance
of bids, tenders, contracts (other than for thayepent of borrowed money) or leases, or to sedatatsry obligations or surety, appeal or
customs bonds or to secure indemnity, performancgher similar bonds in the ordinary course ofibess;

(vi) Purchase money Liens incurred with respegtrtaperty acquired using the proceeds of Indebtexlaed Capital Leases
permitted under Section 5.02(a)(vii)

(vii) Liens incurred in connection with the extemsj renewal, replacement or refinancing of the Ineléness or obligations
secured by the Liens described in clause (ii) §rglvove;_providedhat any Lien granted in connection with such esiwm, renewal,
replacement or refinancing (A) is limited to theperty covered by the existing Lien and (B) thegipal amount (or accreted value, if
applicable) of such extensions, renewals, replac&rand refinancings does not exceed the prinaipalunt (or accreted value, if applicable)
of the Indebtedness or obligations being extendattwed, replaced or refinanced ( phiny accrued but unpaid interest and premium pay
by the terms of such Indebtedness or obligatioesetin and other reasonable amounts paid, and @aledres and expenses incurred, in
connection with such extension, renewal, replaceémerefinancing);

(vii) leases or subleases granted to others @rotidinary course of business) not interferingrip enaterial respect with tt
ordinary conduct of the business or operationswgflaan Party;

(ix) easements, rights-of-way, restrictions, midefects, encroachments or irregularities in titid ather similar charges or
encumbrances not interfering in any material respéth the ordinary conduct of the business of aogn Party;

(x) deposits in the ordinary course of businessetrure liabilities to insurance carriers, lesstlifias and other service
providers;

(xi) bankers liens and rights of setoff with regpeccustomary depository arrangements enteredrirttoe ordinary course
of business;

(xii) Liens arising by reason of security for syret appeal bonds in the ordinary course of businésny Loan Party;

(xiii) any Lien existing on any property or assebpto the acquisition thereof by any Loan Pantyegisting on any
property or asset of any Person that becomes adsanysor is merged with and into any Loan Partieathe date hereof prior to the time such
Person becomes a Subsidiary or is merged withratndany Loan Party, providetat (A) such
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Lien is not created in contemplation of or in coctian with such acquisition or such Person becoraifubsidiary or being merged with and
into any Loan Party, as the case may be, (B) sig ¢hall not apply to any other property or as$etny Loan Party (C) such Lien shall
secure only those obligations that it secures erd#te of such acquisition or the date such Pdseoomes a Subsidiary or is merged with and
into any Loan Party, as the case may be, and eatenygsenewals, replacements and refinancings dfismelong as the principal amount (or
accreted value, if applicable) of such extensiomisewals, replacements or refinancings does naeskthe principal amount (or accreted
value, if applicable) of the obligations being exted, renewed, replaced or refinanced ( pgsaccrued but unpaid interest and premium
payable by the terms of such obligations there@hadher reasonable amounts paid, and reasonalsl@rfeleexpenses incurred, in connection
with such extension, renewal, replacement or refiirey), and (D) the aggregate amount of the ohbgatsecured by all such Liens at any
one time outstanding shall not exceed $10,000,000;

(xiv) licenses and sublicenses granted in the arglicourse of business;

(xv) Liens attaching to commodity trading accoumt&rokerage accounts in favor of the institutiorantaining any such
account incurred in the ordinary course of business

(xvi) Liens in favor of customs and revenue auttiesiarising as a matter of law to secure paymeatistoms duties in
connection with the importation of goods in theinady course of business;

(xvii) Liens on property of any Foreign Subsidiagcuring Indebtedness of such Foreign Subsidiaryitted to be
incurred pursuant to Section 5.02(a)(x)

(xviii) Liens (A) on cash advances in favor of geler of any property to be acquired in connectidth a Permitted
Acquisition or any other acquisition by any LoantPg@ermitted hereunder to be applied against threlase price for the property to be so
acquired or (B) consisting of an agreement to srelhsfer or otherwise dispose of property permitig Section 5.02(qto the extent such
Lien is limited to the property to be sold pursunsuch agreement);

(xix) Uniform Commercial Code financing statemefilesd by a lessor with respect to property leasedeas an operating
lease in the ordinary course of business;

(xx) Liens on deposit accounts arising pursuamugtomary account agreements in favor of the depgsnstitutions
maintaining such deposit accounts securing anydoafirand offset liabilities arising from asset ragament services provided by such
depository institution;

(xxi) Liens on specific items of inventory or othggwods and the proceeds thereof securing obligatiorespect of
documentary letters of credit or bankers’ acceparngsued or created for the account of the any Baaty in the ordinary course of business
to facilitate the purchase, shipment or storagsuch inventory or other goods;
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(xxii) Liens not otherwise permitted by this Seatio the extent that neither (A) the aggregatetanting principal amount
of the obligations secured thereby nor (B) the aggte fair market value of the assets subjecttinereceeds $10,000,000;

(xxiii) Liens in respect of judgments, orders, dexs or arbitration awards that do not constituteent of Default under
Section 6.01(h)

(xxiv) deposits made in the ordinary course of bess to secure liabilities to insurance carriers;
(xxv) interest or title of a lessor under a Caplitahse permitted under this Agreement;

(xxvi) deposits as security for contested taxesomtested import or customs duties in an aggremataunt not to exceed
$5,000,000 at any time; or

(xxvii) Liens on content or its physical embodimgnanted to suppliers, distributors or owners ofteat in the ordinary
course of business to secure Content Acquisitiolig@iions;

provided, however, that the foregoing exceptions shall not permyt kien (x) on any Equity Securities issued by amp$8diary of the
Borrower except for Liens in favor of the Adminggive Agent securing the Obligations (or any gusréimereof) or (y) on the assets or
property of the Foreign IP Holding Company.

(c) Asset DispositionsNo Loan Party shall, directly or indirectly, sééase, convey, transfer or otherwise disposéuiitg,
without limitation, via any sale and leaseback $eation) of any of its assets or property, whetiway owned or hereafter acquired, except,
subject to the proviso at the end of this Sectionthe following:

(i) Sales and rentals by the Loan Parties of immgntincluding, but not limited to DVDs) in the dnéry course of their
businesses (excluding sales and rentals of inveitpany Loan Party, directly or indirectly, to dher Loan Party);

(i) Sales or other dispositions by the Loan PartiEdamaged, worn, surplus or obsolete equipmeoth@r assets that are
no longer used or useful in the business of thenlRexties;

(iii) Sales or other dispositions by any Loan Paftynvestments permitted by clause (i) of Secsdd(e);

(iv) Sales or other dispositions of assets andgmygby (w) the Borrower to any Guarantor or by &warantor to the
Borrower or another Guarantor; providdat such assets and property remain in the USitates of America, (x) the Borrower or any
Guarantor to any Subsidiary that is not a Guaraptmvidedthat the book value of such assets shall not ex$26@00,000 in the aggregate
for all such sales or dispositions, (y) any non-@untor Subsidiary (other than a Pledged Foreigrsi@idry) to any other Loan Party, and
(z) any Pledged Foreign Subsidiary to the Borroway, Guarantor or any other Pledged Foreign Sudogidi
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(v) Sales or other dispositions of patents, tradkmaopyrights, trade names, service marks aner atitellectual property
(other than the Netflix Core Trademark) to a Pleti§ereign Subsidiary; providdtat the Borrower retains a license to use suctnpst
trademarks, copyrights, trade names, service naar&gher intellectual property;

(vi) Sales or other dispositions of patents, traal®, copyrights, trade names, service marks amet attellectual property
(other than the Netflix Core Trademark) to a FaneBybsidiary that is not a Pledged Foreign Subsigd@ovidedthat the Borrower retains a
license to use such patents, trademarks, copyrigatlee names, service marks or other intelleqit@berty;_providedurtherthat the fair
market value of all such sold or disposed intellatproperty shall not exceed $10,000,000 in thgegate;

(vii) Sale or other disposition by the Borrowertbé Netflix Core Trademark to the Foreign IP Hofdidompany; provided
that the Borrower retains a license to use theliXé&bre Trademark;

(viii) the creation of any Permitted Lien;
(ix) the transfer of improvements or alterationgdmnection with any lease of real property;
(x) the settlement, waiver, release or surrendetadis or litigation rights of any kind;

(xi) sales, transfers and other dispositions obaants receivable or notes receivable after makéagaonable efforts to
collect payment in respect thereof;

(xii) assignments, leases and subleases enteredhittie ordinary course of business, to the extaattthey do not
materially interfere with the business of the Bareo and its Subsidiaries, taken as a whole;

(xiii) dispositions resulting from any casualtyather insured damage to, or any taking under pafveminent domain or
by condemnation or similar proceeding of, any proper asset of the Borrower or any Subsidiary;

(xiv) sales, transfers, leases and other dispositid property permitted by Section 5.02(dd{i)Section 5.02(f)

(xv) sales, transfers and other dispositions oftassr property having a book value not to excedj®0,000 in the
aggregate; or

(xvi) Licenses and sublicenses of intellectual proypowned by or licensed to any Loan Party to thirgl party in the
ordinary course of business;
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providedthat nothing herein shall be construed to permjtdiy sale, conveyance, transfer or other dismosif any Equity Securities of any
Loan Party (other than the sale, conveyance, aasfother disposition of Equity Securities issbgdhe Borrower), (x) any Wholly-Owned
Subsidiary to become a Non-Wholly-Owned Subsidi@ryexcept as permitted by Section 5.02(cipdve, any sale, lease, conveyance,
transfer or disposition of the Netflix Core Tradekar (z) any sale, lease, conveyance, transfdismosition of any assets or property of the
Foreign IP Holding Company except for a licens¢hefNetflix Core Trademark and other intellectuaperty of the Foreign IP Holding
Company granted to the Borrower.

(d) Mergers, Acquisitions, EttNo Loan Party shall consolidate with or merge ity other Person or permit any other Person to
merge into it, acquire any Person as a new Sulbgidiaacquire all or substantially all of the asseft any other Person, except for the
following:

() (A) the Borrower and the other Loan Partiehéotthan the Foreign IP Holding Company) may mevije each other;
providedthat (1) no Default shall have occurred and beinairtg or would result after giving effect to anyce merger, (2) in any such
merger involving the Borrower and another Loan ydhe Borrower is the surviving Person, (3) in aagh merger involving a Guarantor
and another Loan Party (other than the Borrowegh $Guarantor is the surviving Person and (4) insarch merger involving a Wholly-
Owned Subsidiary and a Non-Wholly-Owned Subsiditivg, Wholly-Owned Subsidiary is the surviving Persand (B) a merger or
consolidation of a Person with and into the BormgweGuarantor or a Pledged Foreign Subsidiaryefatian the Foreign IP Holding
Company) which constitutes an acquisition permitigdection 5.02(d)(ii) providedthat no Default shall have occurred and be conpoir
would result after giving effect to any such merger

(i) Acquisitions by the Borrower, a Guarantor dPledged Foreign Subsidiary (other than the ForigiHolding
Company) of any Person or the assets of a Persamew Subsidiary or of all or substantially altlo¢ assets of any other Person or
identifiable business unit or division of any otRarson (in each case, the “ Proposed Tdjgptovidedthat:

(A) No Default has occurred and is continuing om date of, or will result immediately after givieffect to, any suc

acquisition;

(B) The Proposed Target is in the same line ofriass as the Borrower or a line of business reasprelbted theret
or a reasonable extension thereof;

(C) The acquisition of the Proposed Target shattdrapleted as a result of an arm’s length negotiafiie. on a non-
hostile basis);

(D) The acquisition of the Proposed Target shatdmsummated, in all material respects, in accarelavith all
applicable Governmental Rules;

(E) The Borrower has delivered to the AdministratAgent at least 15 calendar days prior to therojpdate of such
proposed acquisition: (1) written notice of suchgmsed acquisition, (2) financial statements ofsthigiect of such acquisition (or, in the
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case of assets constituting less than all of teeta®f a Person, the equivalent of financial statds with respect to such assets) to the extent
available, but in no event for less than the imratsdly preceding twelve months (to the extent abééla and (3) for each acquisition when the
total cash consideration exceeds $30,000,000,qunod financial statements reflecting the combinegegted performance of the Loan

Parties during the 12 months immediately follow@mgnsummation of such transaction, certified toAdeninistrative Agent and the Lenders
as being the good faith projections of the Borrquweform and detail reasonably acceptable to tHmiistrative Agent, which projections
shall show that such acquisition will not resulimy Default hereunder;

(F) The Borrower shall be in compliance with theaficial covenants set forth in this Agreement pnoaforma basis
after giving effect to the acquisition of the Prepd Target as of the last day of the fiscal quaniest recently ended;

(G) If the aggregate amount of consideration paipgayable in cash in connection with such acquisifincluding
seller notes, “earn-out” and other contingent cdersition (determined as if such “earn-out” or ottamntingent consideration will be earned,
due and payable) calculated at the greater di¢intaximum stated or determinable amount theredf not stated or if indeterminable, the
maximum amount thereof estimated in good faithHgyBorrower and (ii) the amounts paid in respeetebf), when taken together with the
aggregate amount of consideration paid or payabtash or other property in connection with eatteoPermitted Acquisition consummated
since the last day of the fiscal quarter most rdgemded exceeds $30,000,000, the AdministratigerA shall prior to the proposed
acquisition date have received a Compliance Ceatii evidencing pro forma compliance as describethuse (F) above;

(H) The Administrative Agent shall hold a perfectébst priority security interest in and lien dhthe Proposed
Target survives such transaction as a separatediafysany Equity Securities in the Proposed Tatgehe extent required by Section 5.01

(i)); and
() If such Proposed Target remains a separatei@abs all action required of the Loan Parties en8ection 5.01(i)
shall be completed within 30 days following the semmation of such acquisition.
(e) Investments None of the Loan Parties shall make any Investrerecept, subject to the proviso at the end of $astion, for
the following:

() Investments by the Loan Parties in deposit aot®y cash, Cash Equivalents and other investnpentsitted at the time
each such Investment was made pursuant to thetingaspolicy for cash equivalents and short-teraegtiments from time to time adopted
by the Board of Directors of the Borrower;

(i) Investments listed in Schedule 5.02(@the Disclosure Letter existing on the date «f tkgreement;

(ii) Investments by the Loan Parties in each oflo#ner than Investments made in any Non-Wholly @#vBubsidiary or
Investments constituting
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Indebtedness made by any Non-Wholly Owned Subsidliaany other Loan Party); providdisht Investments made on or after the Closing
Date (including any loans or advances) by the L@arties made directly or indirectly in (A) Pleddeareign Subsidiaries may not exceed
$50,000,000 in the aggregate at any one time apdt{®r Foreign Subsidiaries may not exceed $100000in the aggregate at any one time;

(iv) Investments consisting of loans to employeéicers and directors in the ordinary course ddibass in an aggregate
amount not exceeding $2,000,000 at any one tim&tanding;

(v) Investments permitted by Section 5.02(d)
(vi) Investments consisting of Guaranty Obligatipesmitted by Section 5.02(a)

(vii) Guaranty Obligations of any Loan Party ofdea (other than capital leases) or of other olitigatthat do not constitt
Indebtedness, in each case entered into in theamdcourse of business;

(viii) payroll, travel, moving and similar advancgscover matters that are expected at the tingicli advances ultimately
to be treated as expenses of the Borrower or ahgi@ary for accounting purposes and that are nratiee ordinary course of business;

(ix) Investments received in connection with thaelraptcy, workout, recapitalization or reorganinatof, or the settleme
of delinquent accounts and disputes with, custoraedssuppliers (including investments receivedniy related foreclosure), in each case in
the ordinary course of business;

(x) Investments in the form of Rate Contracts p&ediby Section 5.02(a)(iif)

(xi) Investments of any Person existing at the tdueh Person becomes a Subsidiary or consolidatesmes with any
Loan Party (including in connection with a Perndtiscquisition) so long as such investments werenmade in contemplation of such Person
becoming a Subsidiary or of such consolidation ergar;

(xii) Investments resulting from pledges or depositnstituting Permitted Liens;

(xiii) receivables or other trade payables owinguy Loan Party or other similar extensions of itrleg any Loan Party, in
each case if created or acquired in the ordinanysepof business and payable or dischargeablecor@&nce with customary trade terms;

(xiv) other Investments by the Borrower or any Sdiasy in an aggregate amount not exceeding $200000
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(xv) (x) any contribution of any Investment in anjoventure or partnership that is not a Subsidtarg Person that is not a
Subsidiary in exchange for an Investment in thes&®eto whom such contribution is made and (y) Itmests in Non-Wholly-Owned
Subsidiaries; providethat (i) the business of such joint venture or shioh-Wholly-Owned Subsidiary is a business in whioh Borrower is
engaged in as of the Closing Date or a businessstivathe same line of business as the Borrower lme of business reasonably related
thereto or a reasonable extension thereof, (iih $oiat venture or such Non-Wholly-Owned Subsidjaay applicable, is a corporation, limited
liability company or other limited liability entityand (iii) the aggregate amount of all such Invesits described in this Section 5.02(e)(y)
the Loan Parties do not exceed $20,000,000;

(xvi) lease, utility, workers’ compensation, unemphent insurance, performance and other depositde nmathe ordinary
course of business; and

(xvii) Investments received in connection with #ettlement of a bona fide dispute with another éteedter making
reasonable efforts to collect cash in respect tigre

providedthat nothing herein shall be construed to perndtRhreign IP Holding Company to make any Investment

(f) Distributions, Redemptions, Etio Loan Party shall make any Distributions or getraany sum for any such purpose except,
subject to the proviso at the end of this Sectafollows:

(i) any Subsidiary of the Borrower may declare pag dividends and make Distributions on its Eq&@icurities to the
Borrower or any intervening Subsidiary;

(i) the Borrower may declare and pay dividendsnakke other distributions with respect to its Eq@scurities payable
solely in shares of Qualified Equity Interests;

(iii) the Borrower may make repurchases or otheuaitions of Equity Securities deemed to occurruprercise of stock
options or warrants or upon the vesting of restdatock units if such Equity Securities represieatexercise price of such options or
warrants or represent withholding taxes due upah gxercise or vesting;

(iv) the Borrower may purchase fractional shareitsofapital stock arising out of stock dividensiglits or combinations or
mergers, consolidations or other acquisitions amdgash in lieu of fractional shares upon the @gerof warrants, options or other securities
convertible into or exercisable for capital sto¢kle Borrower;

(v) in connection with any acquisition by any Ld@arty, any Loan Party may receive or accept themdb any Loan Pari
of capital stock of the Borrower constituting atpmm of the purchase price consideration in settiehof indemnification claims or as a result
of a purchase price adjustment (including earn-antssimilar obligations);

-82-



(vi) the Borrower may honor any conversion requimysa holder of any convertible Indebtedness thabisvertible into
capital stock of the Borrower and make cash paysianteu of fractional shares in connection witty@onversion of convertible
Indebtedness in accordance with the terms of anyertible Permitted Indebtedness;

(vii) the Borrower may make any Distribution madecbnnection with the withholding of Equity Secigdt of the Borrowe
or other withholdings to allow any future, presenformer employee, director or consultant of tlmrBwer or any Subsidiary to meet his or
her tax withholding obligations that arise in coctien with an award pursuant to any managementyeqlan or stock option plan or any
other management or employee benefit plan or agrrEm

(viii) the Borrower may (A) issue non-cash rightsthe extent distributed in connection with anycktwlder rights plan of
the Borrower and (B) purchase, repurchase or ofkeracquire for value any non-cash rights distedun connection with any stockholder
rights plan of the Borrower;

(ix) the purchase of Equity Securities of the Bareo held by any existing or former employees, managnt or directors «
the Borrower or any Subsidiary of the Borrowerlmit assigns, estates or heirs, in each case imection with the repurchase provisions
under employee stock option or stock purchase agrsts or other agreements to compensate managesngigyees or directors; provided
that such redemptions or repurchases pursuanistalttuse (ix) during any calendar year will notesad $5,000,000 in the aggregate (with
unused amounts in any calendar year being carviedto succeeding calendar years);

(x) the redemption, repurchase, retirement or atlequisition of any Equity Securities of the Borenin exchange for, or
out of the net proceeds of the substantially caeeurissue or sale of, Equity Securities (othentb#squalified Equity Interests) of the
Borrower (excluding any Equity Securities issuedald to any Subsidiary); and

(xi) the Borrower may make Distributions to repuasé Equity Securities of the Borrower so long athalfollowing
conditions are met as of the date of such repueci{@$ in connection with any Credit Event relatedsuch repurchase, the conditions
precedent in Section 3.@2e satisfied (including Section 3.02b)]B) the representations and warranties in Seetif@1(x)are true and
correct in all material respects (except to thewixthat such representation and warranty is qedlify materiality, in which case such
representation and warranty must be true in afieets) as if made on such date, (C) no Default dvoesult from any such repurchase, (D)
Borrower shall be in compliance with Section 5a0&r giving effect to such repurchase (_provitleat the Borrower’s Total Leverage Ratio
as of such day is calculated by using (1) EBITDAftar quarter period ending on the last day ofrttest recently ended fiscal quarter of the
Borrower, and (2) Total Debt as of the last dayhef most recently ended fiscal quarter of the Beem minusany repayments of such
Indebtedness made since the last day of such ottty ended fiscal quarter, plasy additional Indebtedness incurred by the Loatida
since the last day of such most recently endedlftpearter (_ providethat additional Indebtedness under clauses (d)jandithe definition of
“Indebtednessshall be calculated using the most recent figuvadlable), (E) such repurchase does not and wilresult in a violation of th
General Corporation Law of the State
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of Delaware (or the Borrower's state of organizatifono longer Delaware) or any of the regulatiofishe Federal Reserve Board, including
Regulations T, U and X, and, without limiting th@dgoing, pursuant to resolutions of its Board o€Btors, the Borrower shall retire all
Equity Securities of the Borrower purchased in @mion with such repurchase immediately followingls purchase and shall
correspondingly reduce its capital on its bookaifaunt, in each case in accordance with its Orgéioizal Documents and General
Corporation Law of the State of Delaware (or therBwer’s state of organization if no longer Delaajaiand (F) if the aggregate amount of
consideration paid or payable in cash or other gntygn respect of such repurchase when addecdetadgregate amount of consideration |
or payable in cash or other property for all sugburchases consummated since the last day ofsited fjuarter most recently ended exceeds
$100,000,000, the Administrative Agent shall haaeeived a Compliance Certificate demonstratingotioeforma compliance required by
clause (D) above;

providedthat nothing herein shall be construed to pernditRbreign IP Holding Company to make any Distributor set apart any sum for
such purpose except as permitted in Section 5(@2&f)ove.

(9) Change in Businesd\No Loan Party shall engage, either directly dliriectly through Affiliates, in any business diféeit from
the business of the Borrower as of the Closing Batkany business reasonably related, ancillacpmplementary thereto or any reasonable
extension or evolution of any of the foregoing, tee domestic or international; provid#wat the Foreign IP Holding Company shall only
engage in the business specified in Section 5.02(p)

(h) Payments of Indebtedness, B{o.Loan Party shall:

(i) prepay, redeem, purchase, defease, acquirthervaise satisfy (or offer to redeem, purchaseume@r otherwise
satisfy) in any manner prior to the scheduled payrtieereof any senior unsecured notes of any La@atyFor make any payment or deposit
any monies, securities or other property with angtee or other Person that has the effect of giayifor the satisfaction (or assurance of
satisfaction) of any senior unsecured notes oflaian Party prior to the date when due or othertagerovide for the defeasance of any such
Indebtedness, other than, so long as no Defaulbt@gred and is continuing, the open market rédmse of such senior unsecured notes at
less than or equal to par value, in an aggregataiatmot to exceed, when added to any repaymeamiepayment of any Subordinated
Obligations pursuant to Section 5.02(h)i@low, $25,000,000 during the term of this Agreetnen

(i) pay or prepay any principal, premium, interestany other amount (including sinking fund payisgmith respect to
any Subordinated Obligation (except in each cagmpats expressly permitted by the subordinatiowigions approved by the
Administrative Agent and the Required Lenders pamstio Section 5.02(a)(viignd payments expressly approved in writing by thguied
Lenders), or redeem purchase, defease, acquithemase satisfy (or offer to redeem, purchaseusegr otherwise satisfy) any
Subordinated Obligations (except in each case paigexpressly permitted by the subordination pionis approved by the Administrative
Agent and the Required Lenders pursuant to Sebti@2(a)(viii)and payments expressly approved in writing by tqued Lenders); or
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make any payment or deposit any monies, secudtiesher property with any trustee or other Pettba has the effect of providing for the
satisfaction (or assurance of any satisfactiorgnyf Subordinated Obligations prior to the date wihes or otherwise to provide for the
defeasance of any Subordinated Obligations, in eash other than (A) refinancings of any such Ibef#iiess to the extent permitted by
Section 5.02(a) (B) payments in the form of Qualified Equity Irests (and cash in lieu of fractional shares) imeation with the conversit
of convertible Indebtedness and (C) so long as efaldt has occurred and is continuing, the repaymeprepayments of any such
Indebtedness, in an aggregate amount not to exedwxh added to any repayment or prepayment of @anipisunsecured notes pursuant to
Section 5.02(h)(igbove, $25,000,000 during the term of this Agregman

(i) supplement, modify, amend, restate, extendtberwise change the terms of any document, im&ni or agreement
evidencing or governing any Subordinated Obligatjon each case if the effect of such supplemeatlification, amendment, restatement,
extension or change is to increase the interestoraisuch Subordinated Obligations, change (tiee@htes) any dates upon which payments
of principal or interest are due thereon or theurigt date therein, change any event of defauttardition to an event of default with respect
thereto (other than to eliminate any such evewfeddult or increase any grace period or threshelted thereto), change the redemption,
prepayment or defeasance provisions thereof, argghthe subordination provisions of such Subordmh&bligations (or of any guaranty
thereof).

(i) ERISA.

() No Loan Party nor any ERISA Affiliate shall (&dopt or institute any Pension Plan; (B) take actjon which will
result in the partial or complete withdrawal, withhe meanings of Sections 4203 and 4205 of ERI®#) a Multiemployer Plan; (C) enga
or permit any Person to engage in any transactiohilpited by Section 406 of ERISA or Section 497%5he IRC involving any Pension Plan
or Multiemployer Plan which would subject a LoantiP@ar any ERISA Affiliate to any tax, penalty other liability including a liability to
indemnify; (D) incur or allow to exist any accumtdld funding deficiency (within the meaning of Senti412 of the IRC or Section 302 of
ERISA); (E) fail to make full payment when due dfamounts due as contributions to any Pension Bitaviultiemployer Plan; (F) fail to
comply with the requirements of Section 4980B &f tRC or Part 6 of Title I(B) of ERISA; or (G) adogny amendment to any Pension Plan
which would require the posting of security purduarSection 401(a)(29) of the IRC, where singlycomulatively, the above could have a
Material Adverse Effect.

(i) No Loan Party shall (A) engage in any trangatprohibited by any Governmental Rule applicablany Foreign Plan;
(B) fail to make full payment when due of all am&sidue as contributions to any Foreign Plan; orgf@grwise fail to comply with the
requirements of any Governmental Rule applicabknp Foreign Plan, where singly or cumulatively #bove could have a Material
Adverse Effect.

(j) Transactions With Affiliates No Loan Party shall enter into or permit to exisy Contractual Obligation with any Affiliate
(other than any other Loan Party) or engage inadhgr transaction with any Affiliate (other tharyasther Loan Party) except (i) upon
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terms at least as favorable to such Loan Party asras-length transaction with unaffiliated Persdiisreasonable and customary fees paid
to, and the reimbursement of expenses of, memibi¢he doard of directors (or similar governing bpdy the Borrower and its Subsidiaries;
(iii) compensation arrangements (including feesebiés, severance, change of control paymentsragehtive arrangements) and benefit
plans, programs or arrangements (including vacakiealth, insurance, deferred compensation, reéirensavings or similar plans) for
officers and other employees of the Borrower asdiibsidiaries entered into or maintained or eistadd in the ordinary course of business;
(iv) any payment permitted by Section 5.02(f)Section 5.02(h)(v) any Investment permitted by Section 5.02(@)) indemnification and
similar arrangements for officers, directors, empks or agents of any Loan Party pursuant to ahénkaw, statutory or contractual
provisions, (vii) any agreements or arrangemengffiect on the Closing Date and described in Sclee8l®2(j)to the Disclosure Letter and
(viii) loans and advances to directors, employeesfficers made in the ordinary course of busiriesompliance with applicable laws;
providedthat such loans and advances do not exceed $5000,Ghe aggregate at any time outstanding; pexlidrtherthat nothing herein
shall be construed to permit the Foreign IP Holdbwgnpany to enter into or permit to exist any Cactinal Obligation with any Affiliate
(other than any other Loan Party) or engage inadhgr transaction with any Affiliate (other tharyasther Loan Party).

(k) Accounting ChangesNo Loan Party shall change (i) its fiscal yearrfently January 1 through December 31) or (ii) its
accounting practices except as required by GAAP.

(I) Rate ContractsNo Loan Party shall enter into any Rate Contraxtept (i) Rate Contracts entered into to hedgaitigate
risks to which the Borrower or any Subsidiary hetsial exposure (other than those in respect oftE@ecurities of the Borrower or any
Subsidiary of the Borrower), (ii) Rate Contractsegad into in order to effectively cap, collar acbhange interest rates (from fixed to floating
rates, from one floating rate to another floatiatgror otherwise) with respect to any interest-ibgdrability or investment of the Borrower or
any Subsidiary and (iii) Rate Contracts in conrttvith any Permitted Stock Repurchase.

(m) Amendment of Organizational Document$o Loan Party shall amend, modify, supplememtlage or restate any
Organizational Document in a manner which wouldanally adversely affect the interests of the Adistirmtive Agent and the Lenders.

(n) Restrictive AgreementsNo Loan Party shall agree to any restrictionimithtion (other than as set forth in this Agreetnan
the other Credit Documents) on the making of Dsttions or the transferring of asset from any LBarty to another Loan Party or grant any
Negative Pledge (other than Negative Pledges uhéeCredit Documents) other than (i) any restrigtionitation or Negative Pledge
existence on the Closing Date and set forth on @&dbeb.02(nYo the Disclosure Letter; (ii) any restriction, ltation or Negative Pledge
imposed by any Requirement of Law; (iii) customeestrictions and conditions and Negative Pledgesained in agreements relating to the
sale of a Subsidiary or any assets pending suehalvidedhat such restrictions and conditions apply onljhie Subsidiary or assets that is
or are to be sold and such sale is permitted hderufiv) customary provisions in leases, licera®s other contracts restricting the
assignment thereof or the subletting of the presnise
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subject to any such lease, (v) restrictions orthtions or Negative Pledges imposed on a Subsidiagdyexisting at the time it became a
Subsidiary if such restrictions were not createdannection with or in anticipation of the transactor series of transactions pursuant to
which such Subsidiary became a Subsidiary or wagsieed by any Loan Party, (vi) restrictions or liations or Negative Pledges under any
agreement, instrument or contract affecting Prgparta Person at the time such Property or Persaaequired by any Loan Party, so long
as such restriction relates solely to the Proparfyerson so acquired and was not created in cbonegith or in anticipation of such
acquisition, (vii) restrictions or limitations orddative Pledges under arrangements with any GowrtahAuthority imposed on any Foreign
Subsidiary in connection with government grantsaficial aid, subsidies, tax holidays or other sintiienefits or economic incentives (so |
as such restrictions apply only to the assets df §ioreign Subsidiary), (viii) restrictions or limiions on the sale or other disposition of
property acquired, constructed, improved or ledaaed any additions, parts, attachments, fixtuesssehold improvements, proceeds,
improvements or accessions related thereto) inevboln part under, and Negative Pledges contdmesthy agreement, instrument or
contract relating to Indebtedness permitted undeti& 5.02(a)(vii) (ix) restrictions or limitations or Negative Pggas contained in
instruments or agreements entered into in conneetith Indebtedness permitted under Section 5.04{@), () restrictions or limitations
contained in any agreement, contract or instrureatdred into in connection with Permitted Liend thnits the right of the debtor to dispose
of the assets subject to such Lien, (xi) restritiand Negative Pledges on cash or other depositssied by customers or lessors or required
by insurance, surety or bonding companies, in eask under contracts entered into in the ordinaumyse of business.

(o) Capital ExpendituresNo Loan Party shall permit the aggregate amoti@apital Expenditures (excluding content (regassle
of form) purchased in the ordinary course of bussnghich constitutes Capital Expenditures) madthby_oan Parties in any fiscal year
commencing the fiscal year ending December 31, 208Xceed $100,000,000; providiat Capital Expenditures permitted for a fiscadrye
may, to the extent not expended in such fiscal,y@arcarried over and expended only in the fissnsbnths of the immediately succeeding
fiscal year.

(p) Foreign IP Holding CompanyNotwithstanding anything herein contained to¢batrary, the Foreign IP Holding Company
shall not:

(i) Engage in any business or conduct any busiopsgations other than (A) those activities relateils ownership of the
Netflix Core Trademark and any other intellectuaperty sold or disposed to the Foreign IP HoldI@mpany pursuant iSection 5.02(c)(v)
and (B) maintenance of its corporate existence;

(i) Own any assets whatsoever other than the iXe@ibre Trademark and any other intellectual progpsold or disposed 1
it pursuant to Section 5.02(c)(v)

(iii) create, incur, assume or permit to exist dagilities other than its liabilities in connectiavith professional and other
similar costs, fees and expenses incident to g&less; or

(iv) Form or otherwise own any Subsidiaries.
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5.03._Financial Covenantsso long as any Loan or L/C Obligation remainsaidpor any other Obligation remains unpaid or
unperformed, or any portion of any Commitment rerean force, the Borrower will comply, and will ceicompliance, with the following
financial covenants, unless the Required Lendeah stherwise consent in writing:

(a) Total Leverage RatioThe Borrower shall not permit the Total Lever&gio at any time to be greater than 2.25:1.00.

(b) Minimum EBITDA . The Borrower shall not permit, as of the last dagny fiscal quarter, the EBITDA of the Loan Restfor
the four (4) quarter period ending thereon, todss than the amount set opposite the applicabieddeelow:

Period EBITDA
September 30, 2009 through $125,000,000
December 31, 200

March 31, 2010 through $150,000,000
June 30, 201

September 30, 2010 through $175,000,000
June 30, 201

September 30, 2011 and therea $200,0000,00t

ARTICLE VI. EVENTS OF DEFAULT

6.01. Events of DefaultThe occurrence or existence of any one or motbeofollowing shall constitute an “Event of Deféul
hereunder:

(a) NonPayment Any Loan Party shall (i) fail to pay when due gmncipal of any Loan or any L/C Obligation (inding any
amount due in respect thereof under the Guarantff) dail to pay within three (3) days after tsame becomes due, any interest, fees or
amounts payable under the terms of this Agreenaeiytof the other Credit Documents (including, te #xtent not included in clause (i), any
amount due under the Guaranty) or any Lender Raigréct; or

(b) Specific Defaults Any Loan Party shall fail to observe or perforny @ovenant, obligation, condition or agreementfeeh in
Section 5.01(afjother than the failure to timely deliver any 84Knig of the Borrower or notice thereof pursuan&ection 5.01(a)(viii),
Section 5.01(f) Section 5.01(g)(i) Section 5.02r Section 5.03 or

(c) Other Defaults Any default shall occur under the Guaranty or Sagurity Document and such default shall contimexpond
any period of grace provided with respect theret@ny Loan Party shall fail to observe or perf@amny other covenant, obligation, condition
or agreement contained in this Agreement or angrd@inedit Document and such failure shall contifarghirty (30) days after the date of
such failure or, in the event of the
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failure to timely deliver any 8-K filing of the Baower or notice thereof pursuant_to Section 5.0%{i@) ), such failure shall continue for thir
(30) days after the Borrower has knowledge of dadbre or has received notice from the AdministratAgent of such failure; or

(d) Representations and Warrantiésy representation, warranty, certificate, infation or other statement (financial or
otherwise) made or furnished by or on behalf of bogn Party to the Administrative Agent or any Lenth or in connection with this
Agreement or any of the other Credit Documentgsoan inducement to the Administrative Agent or la@yder to enter into this Agreement,
shall be false, incorrect, incomplete or misleadmgny material respect (or if such representaticarranty, certificate, information or other
statement (financial or otherwise) is qualifiedrbgteriality, in any respect) when made or furnistoed

(e) CrossDefault. (i) The occurrence of a default or event of difgar any similar event or circumstance under dagument for
the Indebtedness described in Section 5.02(a)jyiii) any Loan Party shall fail to make any pagmhon account of any Indebtedness of ¢
Person (other than the Obligations) when due (vérethscheduled maturity, by required prepaymeastnwacceleration or otherwise) and
such failure shall continue beyond any period akcgrprovided with respect thereto, if the amourgush Indebtedness exceeds $15,000,000
or (iif) any Loan Party shall otherwise fail to @pge or perform any agreement, term or conditiant@ioed in any agreement or instrument
relating to any Indebtedness of such Person (tttaerthe Obligations), or any other event shalbocr condition shall exist, if the effect of
such failure, event or condition is to cause, onethe holder or holders thereof to cause, Indeébéss of any Loan Party (other than the
Obligations) in an aggregate amount exceeding $05000 to become redeemable, due, liquidated @rwike payable (whether at schedt
maturity, by required prepayment, upon acceleratiootherwise) and/or to be secured by cash codigter

(f) Insolvency; Voluntary Proceedingg\ny Loan Party shall (i) apply for or consenthe appointment of a receiver, trustee,
liquidator or custodian of itself or of all or albmtantial part of its property, (ii) be unable agimit in writing its inability, to pay its debts
generally as they mature, (iii) make a generalgassent for the benefit of its or any of its credsta(iv) be dissolved or liquidated in full or in
part, (v) become insolvent (as such term may bmel@for interpreted under any applicable statt&) commence a voluntary case or other
proceeding seeking liquidation, reorganization thieorelief with respect to itself or its debts endny bankruptcy, insolvency or other sirr
law now or hereafter in effect or consent to anghstelief or to the appointment of or taking possas of its property by any official in an
involuntary case or other proceeding commencechagdj or, in each case, any analogous procedwsgep is taken in any jurisdiction; or

(9) Involuntary ProceedingsProceedings for the appointment of a receivastée, liquidator or custodian of any Loan Partgfor
all or a substantial part of the property thereofan involuntary case or other proceedings sedidagdation, reorganization or other relief
with respect to any Loan Party or the debts themeder any bankruptcy, insolvency or other sirdav now or hereafter in effect shall be
commenced and an order for relief entered or suabeeding shall not be dismissed or dischargedmwiixty (60) days of commencement,
or, in each case, any analogous procedure orstagen in any jurisdiction; or
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(h) Judgments (i) One or more judgments, orders, decrees adtration awards requiring any Loan Party to payaggregate
amount of $15,000,000 or more (exclusive of amouoat@red by insurance issued by an insurer notféliafe of the Borrower and
otherwise satisfying the requirements set fortBéetion 5.01(d) shall be rendered against any Loan Party in acoiorewith any single or
related series of transactions, incidents or cistamces and the same shall not be satisfied, \thoat#ayed for a period of sixty
(60) consecutive days; (ii) any judgment, writ,esssnent, warrant of attachment, Tax lien or exenutr similar process shall be issued or
levied against a part of the property of any LoartyPwith an aggregate value in excess of $15,@@0zhd the same shall not be satisfied,
released, stayed, vacated or otherwise dismisgiihvgixty (60) days after issue or levy; or

(i) Credit Documents Any Credit Document or any material term therglodll cease to be, or be asserted by any Loan Reirtp
be, a legal, valid and binding obligation of suaah Party enforceable in accordance with its tevnshall otherwise cease to be in full force
and effect other than in accordance with its temons;

(j) Security DocumentsAny Lien intended to be created by any Securibgnent shall at any time be invalidated, subotdiha
or otherwise cease to be in full force and effemtwhatever reason, or any security interest pegbto be created by any Security Document
shall cease to be, or shall be asserted by any Paay not to be, a valid, first priority (in eachse except as expressly otherwise provided in
this Agreement or such Security Document) perfetied in the Collateral covered thereby, or any h.&arty shall issue, create or permit to
be outstanding any Equity Securities which shatlbeosubject to a first priority perfected Lien enthe Security Documents (other than
Equity Securities not required to be pledged unldeCredit Documents); or

(k) ERISA. Any Reportable Event which the Administrative Agesasonably believes in good faith constitutesigds for the
termination of any Pension Plan by the PBGC ottierappointment of a trustee by the PBGC to adneinany Pension Plan shall occur and
be continuing for a period of thirty (30) days ooma after notice thereof is provided to the Borroe the Administrative Agent, or any
Pension Plan shall be terminated within the meaafrigitle IV of ERISA or a trustee shall be appeidtby the PBGC to administer any
Pension Plan; or

(I) Change of Contral Any Change of Control shall occur; or

(m) Involuntary Dissolution or Split UpAny order, judgment or decree shall be enterednggany Loan Party decreeing its
involuntary dissolution or split up and such ordkall remain undischarged and unstayed for a pémiedcess of sixty (60) days; or

(n) Guarantors Any Guarantor shall repudiate or purport to revttke Guaranty; or

(o) Designated PersorAny Loan Party shall become a Designated Peison;

(p) Subordinated ObligationsAny trustee for, or any holder of, any Subordétb®©bligations asserts in writing that any such
Subordinated Obligations (or any portion theresfiot subordinated to the Obligations in accordavitieits terms or the
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applicable subordination agreement (in the caseicii other Subordinated Obligations); or a findjment is entered by a court of compe
jurisdiction that any Subordinated Obligations &ay portion thereof) is not subordinated in accoogawith its terms or the applicalt
subordination agreement (in the case of such &@hbordinated Obligations) to the Obligations; or

(9) Uninsured LossThe occurrence of any uninsured loss with resfgeahy property of any Loan Party in excess of,$d0,000

() Unfunded Pension LiabilitiesThe aggregate amount of Unfunded Pension Ligslibf the Loan Parties shall exceed
$5,000,000.

6.02. RemediesAt any time after the occurrence and during thtiouance of any Event of Default (other than aeri of Default
referred to in Section 6.01(6y 6.01(g)), the Administrative Agent may or shall, upon iastions from the Required Lenders, by written
notice to the Borrower, (a) terminate the Committegany obligation of the L/C Issuer to make L/@dit Extensions and the obligations of
the Lenders to make Loans, and/or (b) declareralmortion of the outstanding Obligations (othe&art in connection with Lender Rate
Contracts) payable by the Borrower to be immedyadele and payable and require that the Borroweh Cadlateralize the Obligations in an
amount equal to 105% of the then Effective Amourthe L/C Obligations, in each case, without préseamt, demand, protest or any other
notice of any kind, all of which are hereby exphgsgived, anything contained herein or in the Ndi@the contrary notwithstanding . Upon
the occurrence or existence of any Event of Defdescribed in Section 6.01@) 6.01(g), immediately and without notice, (1) the
Commitments, any obligation of the L/C Issuer tckem&/C Credit Extensions and the obligations ofltkaders to make Loans shall
automatically terminate, (2) the obligation of B@rrower to Cash Collateralize the Obligationsmnaanount equal to 105% of the then
Effective Amount of the L/C Obligations shall autatically become effective, which amounts shallrbenediately pledged and delivered to
the Administrative Agent as security for the Obtigas and (3) all outstanding Obligations payahlete Borrower hereunder shall
automatically become immediately due and payahibowt presentment, demand, protest or any othécenof any kind, all of which are
hereby expressly waived, anything contained hesein the Notes to the contrary notwithstandingadigition to the foregoing remedies, u
the occurrence or existence of any Event of Deféudt Administrative Agent may exercise any otligit; power or remedy available to it
under any of the Credit Documents or otherwisealy; kither by suit in equity or by action at lawbath. Notwithstanding anything to the
contrary in the Credit Documents, all Cash Colkdtptedged by the Borrower shall first be applieddimburse the L/C Issuer as
contemplated by the last sentence of Section 2/@i2(@), then such Cash Collateral shall be agptie the remaining L/C Obligations and
then to the remaining Obligations in the mannefah below.

The proceeds of any sale, disposition or otheizatidn upon all or any part of the Collateral (gab to the prior sentence with respect to
Cash Collateral) shall be distributed by the Adstirstive Agent in the following order of priorities

First, to the Administrative Agent in an amount sufficiémipay in full the costs and expenses of the Adstriative Agent in
connection with
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such sale, disposition or other realization, inzigdall fees, costs, expenses, liabilities and adea incurred or made by the
Administrative Agent in connection therewith, indiog, without limitation, attorneys’ fees and costs

Second, to the Lenders in an amount equal to accrueddstéhen due and payable under this Agreementrendther Credit
Documents (except for Lender Rate Contracts);

Third , pari passu and ratably, to (i) the Lenders in an amount etp#the principal amount of the outstanding Loans i€
Borrowings and to Cash Collateralize the remairnifg Obligations on a pro rata basis in accordanitle the then outstanding principal
amount of the Loans and L/C Obligations (with tloetipn allocated to the Loans and L/C Obligatiomb¢ applied first to repay the
Loans in full and then to Cash Collateralize thdig2tions in an amount equal to the then Effectiveount of all L/C Obligations) and
(i) to the Lender(s) and Affiliates thereof to whabligations are owed in connection with any Leridate Contract the terms of which
comply with the Credit Agreement to the extentreff issociated Termination Value of such Lender Ratgract, and such proceeds
will not be applied to the extent of any excessreueh Termination Value in connection with any denRate Contact, until the
Obligations (other than obligations under this skdii)) have been paid in full and the Commitmératee been terminated;

Fourth , to the Administrative Agent, the Lenders andlth& Issuer in an amount equal to any other Oblayetiwhich are then
unpaid (other than any Obligations related to Lertbte Contracts);

Fifth , to the Lenders and Affiliates thereof in an antagual to any other Obligations related to LeriRlate Contracts the terms
of which comply with the Credit Agreement, whicledhen unpaid; and

Finally, upon payment in full of all of the Obligations,ttee persons legally entitled thereto.
No application of payments will cure any Event aflult, or prevent acceleration, or continued aarediion, of amounts payable under

Credit Documents, or prevent the exercise, or ooeti exercise, of rights or remedies of the Adniaive Agent and the Lenders hereunder
or thereunder or at law or in equity.

ARTICLE VII. ADMINISTRATIVE AGENT AND RELATIONS AMO NG LENDERS.

7.01. Appointment, Powers and Immunities

(a) Each Lender (on its own behalf or on behalmf Affiliate of such Lender that is party to a den Rate Contract) hereby
appoints and authorizes the
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Administrative Agent to act as its agent hereurathel under the other Credit Documents with such peag are expressly delegated to the
Administrative Agent by the terms of this Agreemand the other Credit Documents, together with sitbbr powers as are reasonably
incidental thereto. Each Lender (on its own behalf on behalf of any Affiliate of such Lender tigparty to a Lender Rate Contract) hereby
authorizes the Administrative Agent to take sudioacon its behalf under the provisions of this &gment and the other Credit Documents
and to exercise such powers as are set forth herelrerein, together with such other powers aseasonably incidental thereto. The Lead
Arranger shall not have any duties or responsiédlior any liabilities under this Agreement or atlyer Credit Documents and any
amendments, consents, waivers or any other adédwes in connection with this Agreement or the otBeedit Documents shall not, excep
the extent expressly set forth_in Section 8.04(¢ejjuire the consent of the Lead Arranger in staghacity. The Administrative Agent shall not
have any duties or responsibilities except thogeessly set forth in this Agreement or in any otGezdit Document, be a trustee for any
Lender (or any Affiliate of such Lender that isfyaio a Lender Rate Contract) or have any fiducdrty to any Lender (or any Affiliate of
such Lender that is party to a Lender Rate Contrilctwithstanding anything to the contrary conégirherein the Administrative Agent shall
not be required to take any action which is cogttarthis Agreement or any other Credit Documerdry applicable Governmental Rules.
Neither the Administrative Agent nor any Lenderlsha responsible to any other Lender for any edgjtstatements, representation
warranties made by any Loan Party contained inAjiement or in any other Credit Document, forakie, validity, effectiveness,
genuineness, enforceability or sufficiency of thggeement or any other Credit Document or for ailufe by any Loan Party to perform its
obligations hereunder or thereunder. The AdmintisgaAgent may employ agents and attorneys-in-act shall not be responsible to any
Lender for the negligence or misconduct of any sagimts or attorneys-in-fact selected by it withsmnable care. Neither the Administrative
Agent nor any of its directors, officers, employesgents or advisors shall be responsible to amgléefor any action taken or omitted to be
taken by it or them hereunder or under any othedi€Document or in connection herewith or therbyixcept to the extent determined by a
final, non-appealable judgment of a court of corapgjurisdiction to have arisen from its or theivrogross negligence or willful misconduct.
Except as otherwise provided under this AgreenteatAdministrative Agent shall take such actionhwitspect to the Credit Documents as
shall be directed by the Required Lenders or inatheence of such direction, such action as the Adimative Agent in good faith deems
advisable under the circumstances.

(b) The L/C Issuer shall act on behalf of the Lerdeith respect to any Letters of Credit issuedtland the documents associated
therewith until such time (and except for so loagthe Administrative Agent may agree at the repfehe Required Lenders to act for the
L/C Issuer with respect thereto; providgubwever, that the L/C Issuer shall have all of the beseditd immunities (i) provided to the
Administrative Agent in this Article VIWwith respect to any acts taken or omissions suffegethe L/C Issuer in connection with Letters of
Credit issued by it or proposed to be issued bydt the application and agreements for letterseaficpertaining to the Letters of Credit as
fully as if the term “Administrative Agent” as usedthis Article VIl included the L/C Issuer with respect to such acnaissions, and (ii) as
additionally provided herein with respect to th€Llssuer.
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7.02. Reliance by the Administrative Agerthe Administrative Agent and the L/C Issuer sbhallentitled to rely upon any certificate,
notice or other document (including any cable,geden, facsimile or telex) believed by it in goodHtao be genuine and correct and to have
been signed or sent by or on behalf of the propesdh or Persons (including any certificate, naticether document from a Loan Party that
a sale, transfer, or other disposition of Colldtey@ermitted by Section 5.02(})and upon advice and statements of legal counsel,
independent accountants and other experts selbgtéte Administrative Agent with reasonable cars.tdany other matters not expressly
provided for by this Agreement, the Administrati’gent shall not be required to take any actionxarese any discretion, but shall be
required to act or to refrain from acting upon iinstions of the Required Lenders and shall in afles be fully protected by the Lenders in
acting, or in refraining from acting, hereundeuader any other Credit Document in accordance thighinstructions of the Required Lenders
(or all Lenders if required by Section 8.)4nd such instructions of the Required Lendersalidhe Lenders as the case may be) and any
action taken or failure to act pursuant theretdl §ieabinding on all of the Lenders.

7.03._Defaults The Administrative Agent shall not be deemedawehknowledge or notice of the occurrence of anfalleunless the
Administrative Agent has received a written nofieen a Lender or the Borrower, referring to thisr&gment, describing such Default and
stating that such notice is a “Notice of Default'the Administrative Agent receives such a noti€¢¢he occurrence of a Default, the
Administrative Agent shall give prompt notice thefréo the Lenders. The Administrative Agent shake such action with respect to such
Default as shall be reasonably directed by the RedjlLenders; providedhowever, that until the Administrative Agent shall havee#/ed
such directions, the Administrative Agent may (blidll not be obligated to) take such action, araiaffrom taking such action, with respect
to such Default as it shall deem advisable in &t nterest of the Lenders. Notwithstanding amghin the contrary contained herein, the
order and manner in which the Lenders’ rights amdadies are to be exercised (including, withouitétion, the enforcement by any Lender
of its Note) shall be determined by the Requireddsss in their sole discretion.

7.04. Indemnification Without limiting the Obligations of the Borrowkereunder, each Lender agrees to indemnify the Aidtrative
Agent, ratably in accordance with its Proportiorfakare of all Obligations and Commitments, for ang all liabilities, obligations, losses,
damages, penalties, actions, judgments, suitss,aagbenses (including, without limitation, costsl @xpenses incurred by the Administrative
Agent as contemplated in Section 5.0)(oy disbursements of any kind or nature whatsoedgch may at any time be imposed on, incurred
by or asserted against the Administrative Ageratrip way relating to or arising out of this Agreemenany documents contemplated by or
referred to herein or therein or the transacti@rgemplated hereby or thereby or the enforcemeatypfof the terms hereof or thereof;
provided, however, that no Lender shall be liable for any of theefging to the extent determined by a final, noneabgble judgment of a
court of competent jurisdiction to have arisen fritra Administrative Agent’s gross negligence otdfwilmisconduct. The Administrative
Agent shall be fully justified in refusing to takein continuing to take any action hereunder wleshall first be indemnified to its
satisfaction by the Lenders against any and dlllitg and expense which may be incurred by it ggon of taking or continuing to take any
such action. The obligations of each Lender unkisrSection 7.04hall survive the payment and performance of thig@tions, the
termination of this Agreement and any Lender
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ceasing to be a party to this Agreement (with resfmeevents which occurred prior to the time suehder ceased to be a Lender hereunder).

7.05. NonReliance. Each Lender represents that it has, independantywithout reliance on the Administrative Agestany other
Lender, and based on such documents and informasidrhas deemed appropriate, made its own appithe business, prospects,
management, financial condition and affairs ofltban Parties and its own decision to enter ints Agreement and agrees that it will,
independently and without reliance upon the Adntiatérze Agent or any other Lender, and based oh siacuments and information as it
shall deem appropriate at the time, continue toenekown appraisals and decisions in taking ortakihg action under this Agreement.
Neither the Administrative Agent nor any of itsidtes nor any of their respective directors, adfis, employees, agents or advisors ¢
(a) be required to keep any Lender informed akegerformance or observance by any Loan Partysobbligations under this Agreement or
any other document referred to or provided for imeoe to make inquiry of, or to inspect the propestor books of any Loan Party; (b) have
any duty or responsibility to disclose to or othisewprovide any Lender, and shall not be liabletliierfailure to disclose or otherwise provide
any Lender, with any credit or other informatiomcerning any Loan Party which may come into thespssion of the Administrative Agent
or that is communicated to or obtained by the meking as Administrative Agent or any of its Aities in any capacity, except for notices,
reports and other documents and information ex|yresquired to be furnished to the Lenders by tlienistrative Agent hereunder; or
(c) be responsible to any Lender for (i) any reécg@atement, representation or warranty made §yLaan Party or any officer, employee or
agent of any Loan Party in this Agreement or in afithe other Credit Documents, (i) the valuedisy, effectiveness, genuineness,
enforceability or sufficiency of this Agreementay Credit Document, (iii) the value or sufficienafythe Collateral or the validity or
perfection of any of the liens or security intesdstended to be created by the Credit Document@y)oany failure by any Loan Party to
perform its obligations under this Agreement or ather Credit Document.

7.06. Resignation of the Administrative Agefithe Administrative Agent may resign at any tinyegiving thirty (30) days prior written
notice thereof to the Borrower and the Lenders.rgay such resignation, the Required Lenders thak the right to appoint a successor
Administrative Agent, which successor Administratigent, if not a Lender, shall be reasonably atedee to the Borrower; provided
however, that the Borrower shall have no right to apprawiccessor Administrative Agent if a Default hasusred and is continuing. Upon
the acceptance of any appointment as the Admitiigtragent hereunder by a successor Administratigent, such successor Administrative
Agent shall thereupon succeed to and become vestiedll the rights, powers, privileges and dutiéshe retiring Administrative Agent, and
the retiring Administrative Agent shall be dischedgrom the duties and obligations thereafter mgisiereunder;_providetiat the retiring
Administrative Agent shall be discharged from thsies and obligations arising hereunder from aner afie end of such thirty (30) day
period even if no successor has been appointedpeitat in the case of any Collateral in the ptalgpossession of the Administrative Agent
on behalf of the Lenders or the L/C Issuer undgradrihe Credit Documents, the retiring AdminisivatAgent shall continue to hold such
Collateral solely for the purposes of perfectiotillsuch time as a successor Administrative Agsrappointed or such Collateral is delivered
to one of the Lenders. If no such successor has &geointed, the Required Lenders shall act agdmeinistrative Agent hereunder and all

-OB-



payments, communications and determinations providde made by, to or through the AdministrativgeAt shall instead be made by or to
each Lender and the L/C Issuer directly, until sticte as the Required Lenders appoint a successmimstrative Agent as provided for in
this Section 7.06 After any retiring Administrative Agent’s resigian hereunder as the Administrative Agent, thevigions of this

Article VII shall continue in effect for its benefit in respetainy actions taken or omitted to be taken lwhile it was acting as the
Administrative Agent. The successor Administratigent (or if there is no successor, one of the lees@ppointed by the Required Lenders
that accepts such appointment) shall also simuliasig replace the then existing Administrative Agand the then existing Administrative
Agent shall be fully released as “L/C Issuer” hemder pursuant to documentation in form and substasasonably satisfactory to the then
existing Administrative Agent.

7.07. Collateral Matters

(a) The Administrative Agent is hereby authorizgdelach Lender, without the necessity of any ndticer further consent from
any Lender, and without the obligation to take angh action, to take any action with respect to@alateral or any Security Document
which may from time to time be necessary to peréect maintain perfected the Liens of the Securitgudnents.

(b) The Lenders irrevocably authorize the Admimitite Agent, at its option and in its discretiomy¢lease (and to execute and
deliver such documents, instruments and agreerasrttee Administrative Agent may deem necessargléase) any Lien granted to or held
by the Administrative Agent upon any Collateralyon termination of the Commitments and the fask Collateralization of the then
outstanding L/C Obligations and the payment in d@lall Loans and all other Obligations payable emithis Agreement and under the other
Credit Documents (other than Obligations in respéttender Rate Contracts); (ii) constituting prapef the Loan Parties which is sold,
transferred or otherwise disposed of in conneatigh any transaction not prohibited by this Agreetnar the Credit Documents; or (iii) if
approved or consented to by those of the Lendetsned by Section 8.04Upon request by the Administrative Agent, the dexs will
confirm in writing the Administrative Agent’s authty to release particular types or items of Cafat pursuant to this Section 7.07

(c) Unless all the Lenders otherwise consent itimg;j any and all cash collateral for the Obligaichall be released to the
Borrower, to the extent not applied to the Obligas, only if (i) the Commitments have been termadd{i) all Obligations have been paid in
full and are no longer outstanding, including, withlimitation, any L/C Obligations or any othemtimgent obligations.

7.08. Performance of Condition&or the purpose of determining fulfillment by tBerrower and the other Loan Parties of conditions
precedent specified in Sections 3.01 and 8¢, each Lender shall be deemed to have consémtadd approved or accepted, or to be
satisfied with each document or other matter sgrihb Administrative Agent to such Lender for camnts@approval, acceptance or satisfaction,
or required under Article 1o be consented to, or approved by or acceptaldatmfactory to, that Lender, unless an officethef
Administrative Agent who is responsible for thensactions contemplated by the Credit Documentd Bhaé received written notice from
that Lender prior to the making of the requestedrior the
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issuance of the requested Letter of Credit spewifytis objection thereto and either (i) such oliggcshall not have been withdrawn by writ
notice to the Administrative Agent or (ii) in thase of any condition to the making of a Loan, tteatder shall not have made available to the
Administrative Agent that Lender’s Proportionatea&hof such Loan or Letter of Credit.

7.09. The Administrative Agent in its Individual G&ity; Other RelationshipsThe Administrative Agent and its affiliates magke
loans to, issue letters of credit for the accodnaocept deposits from and generally engage irkanty of banking or other business with any
Loan Party and its Affiliates as though the Admiirsisve Agent were not the Administrative Agentld€ Issuer hereunder. With respect to
Loans, if any, made by the Administrative Agenitincapacity as a Lender, the Administrative Agarits capacity as a Lender shall have the
same rights and powers under this Agreement andttiee Credit Documents as any other Lender andewascise the same as though it v
not the Administrative Agent or L/C Issuer, and thiems “Lender” or “Lenders” shall include the Adnstrative Agent in its capacity as a
Lender. The Administrative Agent shall not be deénehold a fiduciary, trust or other special riglaship with any Lender and no implied
covenants, functions, responsibilities, dutiesigattions or liabilities shall be read into this Agment or otherwise exist against the
Administrative Agent.

7.10. Collateral Matters/Lender Rate ContradEsich Lender on its own behalf on behalf of itfiliates understands and agrees that
(a) counterparties to Lender Rate Contracts wilihine benefits of the Collateral as set fortthim €redit Documents so long as such
counterparty is a Lender or an Affiliate of a Perslmat is a Lender and (b) if the Obligations amgaid as described in Section 7,Qfe
Collateral will be released as described in Secti®Tand such Lender and its Affiliates will no longevie the benefits of the Collateral.

7.11. Administrative Agent May File Proofs of Clairim case of the pendency of any proceeding untgDeebtor Relief Law or any
other judicial proceeding relative to the Borrowtbie Administrative Agent (irrespective of whetliee principal of any Loan or L/C
Obligation shall then be due and payable as hepgiressed or by declaration or otherwise and ieetse of whether the Administrative
Agent shall have made any demand on the Borrovhet) e entitled and empowered, by interventiosunh proceeding or otherwise:

(a) to file and prove a claim for the whole amoofthe principal and interest owing and unpaiddaspect 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 and the Administeatigent (including any claim for the reasonablempensation, expenses, disbursements
and advances of the Lenders and the Administr&tgent and their respective agents and counsel lanthar amounts due the Lenders, the
L/C Issuer and the Administrative Agent under Sewi2.02(i), 2.02(j), 2.05, 8.02 and 8)d&lowed in such judicial proceeding; and

(b) to collect and receive any monies or other prgppayable or deliverable on any such claimstardistribute the same;

and any custodian, receiver, assignee, trustagdéitpr, sequestrator or other similar officiabimy such judicial proceeding is hereby
authorized by each Lender to make such paymenketo
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Administrative Agent and, in the event that the Aaistrative Agent shall consent to the making aftespayments directly to the Lenders, to
pay to the Administrative Agent any amount duetf@ reasonable compensation, expenses, disbursear@haidvances of the Administrai
Agent and its agents and counsel, and any otheumat®hdue the Administrative Agent under Sectio®%28.02 and 8.03

Nothing contained herein shall be deemed to awtbdhie Administrative Agent to authorize or conderdr accept or adopt on behalf of ¢
Lender any plan of reorganization, arrangementjsajent or composition affecting the Obligationshar rights of any Lender to authorize
the Administrative Agent to vote in respect of t@m of any Lender in any such proceeding.

ARTICLE VIII. MISCELLANEOUS

8.01. Notices

(a) Except as otherwise provided herein, all ngticequests, demands, consents, instructions er otimmunications to or upon
the Borrower, any Lender or the Administrative Agender this Agreement or the other Credit Documeshgll be in writing and faxed,
mailed, e-mailed or delivered, if to the Borrowett@the Administrative Agent or the L/C Issuerijtatrespective facsimile number or address
set forth below or, if to any Lender, at the addrasfacsimile number specified for such LenddPant Bof Schedule [or to such other
facsimile number or address for any party as irtdit@n any notice given by that party to the otharties). All such notices and
communications shall be effective (a) when serditbypvernight courier service of recognized standimgthe second Business Day following
the deposit with such service; (b) when mailedtfalass postage prepaid and addressed as afotiesaidh the United States Postal Service,
upon receipt; (c) when delivered by hand, uporveeyi; and (d) when sent by facsimile transmissioa-mail, upon confirmation of receipt;
provided, however, that any notice delivered to the Administrativgefst or the L/C Issuer under Articledhall not be effective until actual
received by such Person.

The Administrative Agent For Notices of Borrowing, Notices of Conversion ahatices of Interest Period
and the L/C Issue Selection:

Wells Fargo Bank, National Associati
201 Third Street, 8th Floc

MAC Mail A0187-08A

San Francisco, California 941
Attention: Felix Bayan

Tel. No. (415) 47-5330

Fax No. (415) 51-7059

E-mail. agentsf@wellsfargo.co
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The Borrower

With a copy to:

For all other notices, with a copy |

Wells Fargo Bank, National Associati
3 Palo Alto Square Suite 1!

Palo Alto, California 9430

Attention: Lisa Cuppet

Tel. No. (650) 84-2422

Fax No. (650) 49-2053

E-mail. cuppetti@wellsfargo.co

Netflix, Inc.

100 Winchester Circl

Los Gatos, California 950:
Attention: Barry McCarthy

Tel. No. (408) 54-3740

Fax No. (408) 31-0414
E-mail. bmccarthy @netflix.cor

Netflix, Inc.

100 Winchester Circl

Los Gatos, California 9502
Attention: Renee Budi
Tel. No. (408) 54-3655
Fax No. (408) 38-5170
E-mail. rbudig@netflix.con

Wilson Sonsini Goodrich & Rosati, P.
650 Page Mill Roa

Palo Alto, California 9430

Attention: Kathleen D. Rothme

Tel. No. (650) 49-9300

Fax No. (650) 49-6811

Email. krothman@wsgr.col

Each Notice of Borrowing, Notice of Conversion avetice of Interest Period Selection shall be gilagrthe Borrower to the Administrative
Agent’s office located at the address referrecbimva during the Administrative Agent’s normal besia hours; providedhowever, that any
such notice received by the Administrative Agem¢iat0:00 a.m. on any Business Day shall be deeswived by the Administrative Agent
on the next Business Day. In any case where thisékgent authorizes notices, requests, demandb@r @@mmunications by the Borrower
to the Administrative Agent or any Lender to be mag telephone, facsimile or e-mail, the Administ@ Agent or any Lender may
conclusively presume that anyone purporting to peraon designated in any incumbency certificattloer similar document received by
Administrative Agent or a Lender is such a person.
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(b) The Borrower agrees that the Administrative dtgeay make any material delivered by the Borroteehe Administrative
Agent, as well as any amendments, waivers, consamisother written information, documents, instemts and other materials relating to
Borrower or any other Loan Party, or any other mal®or matters relating to this Agreement, thHeeotCredit Documents or any of the
transactions contemplated hereby (collectively,“tB®@mmunications) available to the Lenders by posting such notizesn electronic
delivery system (which may be provided by the Adstrative Agent, an Affiliate of the Administrativegent, or any Person that is not an
Affiliate of the Administrative Agent), such as faLinks, The Debt Exchange, Inc, DXSyndicate. substantially similar electronic system
(the * Platform”). The Borrower acknowledges that (i) the disttibn of material through an electronic medium i$ mecessarily secure and
that there are confidentiality and other risks amged with such distribution, (ii) the Platformpsovided “as is” and “as available” and
(iii) neither the Administrative Agent nor any & iAffiliates warrants the accuracy, completengssliness, sufficiency, or sequencing of
Communications posted on the Platform. The Admiaiste Agent and its Affiliates expressly disclaivith respect to the Platform any
liability for errors in transmission, incorrect imcomplete downloading, delays in posting or deljyer problems accessing the
Communications posted on the Platform and anyliiglfor any losses, costs, expenses or liabilitiest may be suffered or incurred in
connection with the Platform except for liabilitgtermined by a final, non-appealable judgment @art of competent jurisdiction to be due
to the Administrative Agent’s gross negligence dtfwl misconduct. No warranty of any kind, expresaplied or statutory, including,
without limitation, any warranty of merchantabilifitness for a particular purpose, non-infringengfthird party rights or freedom from
viruses or other code defects, is made by the Adtnaive Agent or any of its Affiliates in connemt with the Platform. Each Lender agrees
that notice to it (as provided in the next sentgifae Notice”) specifying that any Communication has been pbstethe Platform shall for
purposes of this Agreement constitute effectivévdey to such Lender of such information, documemtsther materials comprising such
Communication. Each Lender agrees (i) to notifypobefore the date such Lender becomes a pattys@greement, the Administrative
Agent in writing of such Lender’s e-mail addressmuich a Notice may be sent (and from time to tthrereafter to ensure that the
Administrative Agent has on record an effective @itraddress for such Lender) and (ii) that any déotnay be sent to such e-mail address.

8.02. ExpensesThe Borrower shall pay on demand, whether orangtCredit Event occurs hereunder, (a) all readerfabs and
expenses, including syndication expenses, traysreses, attorneys’, consultants’ and experts’ é@esexpenses incurred by the
Administrative Agent or the Lead Arranger in contn@t with the syndication of the facility providé@reunder, due diligence, the
preparation, negotiation, execution and deliveryaofl the exercise of its duties under, this Agergrand the other Credit Documents, and
the preparation, negotiation, execution and defiedramendments, waivers, consents, modificatiorssapplements related to the Credit
Documents, (b) all reasonable fees and expengbe éfdministrative Agent or the Lead Arranger imoection with the use of any Platform
and (c) all fees and expenses, including attornees and expenses, incurred by the Administr&yent and the Lenders in the enforcement
or attempted enforcement of any of the Obligations preserving any of the Administrative Agentisthe Lenders’ rights and remedies
(including, without limitation, all such fees andpenses incurred in connection with any “workoutte@structuring affecting the Credit
Documents or the Obligations or any bankruptcyimilar
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proceeding involving any Loan Party). The obligai@f the Borrower under this Section 8dbll survive the payment and performance of
the Obligations and the termination of this Agreaime

8.03._Indemnification To the fullest extent permitted by law, and inigidn to any other indemnity set forth in the Gtdadlocuments,
the Borrower agrees to protect, indemnify, defemd lzold harmless the Administrative Agent, the I$6uer, the Lead Arranger, the Lenders
and their Affiliates and their respective directaficers, employees, attorneys, agents, trusiedsadvisors (collectively, “ Indemnite®s
from and against any and all liabilities, obligatip losses, damages, penalties, judgments, castsiysements, claims or reasonable out-of-
pocket expenses of any kind or nature and fromsaiitg, claims or demands (including in respectrdboattorneys’ fees and other expenses)
arising on account of or in connection with any terabr thing or action or failure to act by Indeteeis, or any of them, arising out of or
relating to (a) the Credit Documents or any tratisacontemplated thereby or related thereto, iticlg the making of any Loans, the fund
of any Unreimbursed Amounts and any use by thed®ear of any proceeds of the Loans or the LetteSreflit, (b) any Environmental
Damages, (c) any claims for brokerage fees or casions in connection with the Credit Documentsnyr tgansaction contemplated thereby
or in connection with the Borrower’s failure to @iude any other financing, and to reimburse eadermitee on demand for all reasonable
legal and other expenses incurred in connectioh mvitestigating or defending any of the foregoimdd) the use of any Platform; provided
however, that nothing contained in this Section 8gbi&ll obligate the Borrower to protect, indemndgfend or hold harmless any Indemn
against any such liabilities, obligations, losskanages, penalties, judgments, costs, disbursenugitas or expenses (collectively, “ Losses
") to the extent (i) determined by a final, non-apfable judgment of a court of competent jurisdictio have arisen from the gross
negligence, bad faith or willful misconduct of suddemnitee, (ii) directly arising from a breachsoich Indemnitee’s obligations under this
Agreement, or (iii) arising out of any litigatiom proceeding that does not involve any act or cimisef the Borrower or any of its Affiliates
and that is brought by an Indemnitee against ahgrdndemnitee; provided furthtrat unless the Borrower has acted in bad faighatl
have no liability to any Indemnitee for any consenfial or punitive damages. Upon receiving knowked§any suit, claim or demand
asserted by a third party that the AdministratigeAt or any Lender believes is covered by thisnmulgy, the Administrative Agent or such
Lender shall give the Borrower notice of the mated the Administrative Agent or such Lender mdgcatdts own counsel or request that the
Borrower defend such suit, claim or demand, witfaleeounsel reasonably satisfactory to the Admiatiste Agent or such Lender as the case
may be, at the Borrower’s sole cost and expenswiged, however, that the Administrative Agent or such Lender khat be required to so
notify the Borrower and the Administrative Agentsuch Lender shall have the right to defend, aBiieower’s sole cost and expense, any
such matter that is in connection with a formalgeeding instituted by any Governmental Authorityihg authority to regulate or oversee
any aspect of the Administrative Agent’s or suclnder’s business or that of its Affiliates. The Adistrative Agent or such Lender may also
require the Borrower to defend the matter. Notwéheding the foregoing provisions, the Indemnitedsbe entitled to employ one counsel
(or, if any such Indemnitee reasonably determihasd conflict of interest or other reasonable $asgists which makes representation by one
counsel for the Indemnitees not advisable, its egparate counsel) for all such Indemnitees sepaatecounsel for the Borrower and for
any other party in such action if any such Indegmiteasonably determines

-101-



that a conflict of interest or other reasonablaseasists which makes representation by counsedaiby the Borrower not advisable, all at
the Borrower’s expense. In the event an Indemridgeany of its officers, directors or employeespears as a witness in any action or
proceeding brought against the Borrower in whichralemnitee is not named as a defendant, the Bemragrees to reimburse such
Indemnitee for all out-of-pocket expenses incutgdt (including fees and expenses of counselpimection with its appearing as a witness.
Any failure or delay of the Administrative Agentany Lender to notify the Borrower of any such ,stitiim or demand shall not relieve the
Borrower of its obligations under this Section 8.08 Indemnitee referred to above shall be liableainy damages arising from the use by
unintended recipients of any information or othetenials distributed to such unintended recipigytsuch Indemnitee through
telecommunications, electronic or other informatiamsmission systems in connection with this Agrest or the other Credit Documents or
the transactions contemplated hereby or therelsr ¢tian for direct or actual damages resulting fthengross negligence, bad faith or willful
misconduct of such Indemnitee as determined bgal éind non-appealable judgment of a court of caemtgurisdiction. The Borrower shall
not, without the prior written consent of each Inufitee affected thereby (which consent will noubeeasonably withheld), settle any
threatened or pending claim or action that woule gise to the right of any Indemnitee to claimdmthification hereunder unless such
settlement (x) includes a full and unconditiondase of all liabilities arising out of such clagmaction against such Indemnitee and (y) does
not include any statement as to or an admissidaudf, culpability or failure to act by or on behaf any Indemnitee. The obligations of the
Borrower under this Section 8.88all survive the payment and performance of thiig@tions and the termination of this Agreement.

8.04. Waivers; Amendment\ny term, covenant, agreement or condition of #hjreement or any other Credit Document may be
amended or waived, and any consent under this Aggator any other Credit Document may be givesudh amendment, waiver or consent
is in writing and is signed by the Borrower and Reqjuired Lenders (or the Administrative Agent ehdif of the Required Lenders with the
written approval of the Required Lenders); provid@édwever, that:

(a) Any amendment, waiver or consent which wouléiinend the definition of “Required Lenderst,modify in any other mann
the number or percentage of the Lenders requiretbie any determinations or to waive any rightsenpadr to modify any provision of, this
Agreement, (ii) increase the Total Commitment (gx@s contemplated by Section 2.01)kjii) extend the Maturity Date, (iv) reduce the
principal of or interest on any Loan or L/C Borragior any fees or other amounts payable for thewatwmf the Lenders hereunder,

(v) extend any date fixed for any payment of thagpal of or interest on any Loans or any feestber amounts payable for the account of
the Lenders, (vi) amend this Section 8dd45ection 2.10 (vii) release any Loan Party (including the rekaf any Guarantor from the
Guaranty), or (viii) increase the dollar amount$action 2.01(b) must be in writing and signed or approved in iwgtby all of the Lenders;

(b) Any amendment, waiver or consent which releasgssubstantial part of the Collateral must beiiting and signed or
approved in writing by all Lenders, except thatafily release in connection with a sale or othgyadition of Collateral authorized by
Section 5.02(c¥hall not require the approval of any Lenders dig@rty amendment, waiver or consent which modiffesterms of
Section 5.02(cfincluding any modification relating to the prepasgmh of proceeds from any such sale or other dipo}ishall require the
consent of the Required Lenders;
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(c) Any amendment, waiver or consent which increasedecreases the Proportionate Share of any Lemas be in writing and
signed by such Lender (other than any such docuthehimplements the provisions of Section 2.01(b))

(d) Any amendment, waiver or consent which afféogsrights or duties of the L/C Issuer under thigeement or any Letter of
Credit Application relating to any Letter of Cretisued or to be issued by it must be in writind aigned by the L/C Issuer;

(e) Any amendment, waiver or consent which afféwtsrights of the Lead Arranger under Section &083ection 8.03nust be in
writing and signed by the Lead Arranger; and

(H Any amendment, waiver or consent which afféhtsrights or obligations of the Administrative Agenust be in writing and
signed by the Administrative Agent.

No failure or delay by the Administrative Agentary Lender in exercising any right under this Agneat or any other Credit Docume

shall operate as a waiver thereof or of any otiggit hereunder or thereunder nor shall any singleastial exercise of any such right preclude
any other further exercise thereof or of any otigit hereunder or thereunder. Unless otherwiseifipe in such waiver or consent, a waiver
or consent given hereunder shall be effective onthe specific instance and for the specific pggfor which given. The Lenders may
condition the giving or making of any amendmentjwsaor consent of any term, covenant, agreemenbnodition of this Agreement or any
other Credit Document on payment of a fee by thed@wer.

In connection with any such proposed amendmentjfioation, waiver or termination requiring the cems of all Lenders (such proposed
amendment, modification, waiver or termination, RBroposed Chand®, if the consent of the Required Lenders is obtaibetithe consent «
other Lenders whose consent is required is nofreddgany such Lender whose consent is not obtasetkscribed in this Section 818ing
referred to as a * Nefonsenting Lendé), then, so long as the Lender that is actinghasAdministrative Agent is not a Non-Consenting
Lender, at the Borrower’s request, the Lenderithatting as the Administrative Agent or an Eligiissignee that is acceptable to the
Administrative Agent shall have the right with thdministrative Agent’s consent and in the Admirasive Agent’s sole discretion (but shall
have no obligation) to purchase from such Non-Cotiisg Lender, and such Non-Consenting Lender aghesst shall, upon the
Administrative Agent’s request, sell and assigthLender that is acting as the Administrative dtge such Eligible Assignee, all of its
rights and obligations under this Agreement andother Credit Documents (including for purposeshid paragraph, the Commitments, the
Loans and L/C Advances) for an amount equal tthreeipal balance of all Loans and L/C Advancestti®/Non-Consenting Lender and all
accrued interest and fees with respect theretaigfirthe date of sale (or such other amounts ashmaygreed upon by the Non-Consenting
Lender and the assignee). In such event, such@msenting Lender agrees to execute an Assignnmneiefnent to reflect such purchase
sale, but regardless of whether such Assignmengéésgent is executed, such Non-Consenting Lendeptissri
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hereunder, except rights under Section 8418 respect to actions prior to such date, stedise from and after the date of tender by the
purchaser of the amount of the purchase price.

In addition, notwithstanding the foregoing, (X) thee Letter may only be amended, modified or changerights or privileges thereunder
waived, only by the parties thereto in accordanitk the respective provisions thereof and (y) dashder Rate Contract may only be
amended, modified or changed, or rights or priveethereunder waived, only by the parties thereccordance with the respective
provisions thereof.

Notwithstanding anything to the contrary contaihedein or in any other Credit Document, the autfidd enforce rights and remedi
hereunder and under the other Credit Documentsisigiie Borrower or any of them shall be vesteduskeely in, and all actions and
proceedings at law in connection with such enfoieetnshall be instituted and maintained exclusislythe Administrative Agent in
accordance with Section 6.6% the benefit of all the Lenders; providedowever, that the foregoing shall not prohibit (a) the Adistrative
Agent from exercising on its own behalf the rightsl remedies that inure to its benefit (solelytsrcapacity as Administrative Agent)
hereunder and under the other Loan Documentshél)/C Issuer from exercising the rights and reredhat inure to its benefit (solely in its
capacity as L/C Issuer) hereunder and under ther dfian Documents, (c) any Lender from exercisetgfé rights in accordance with
Section 8.0€subject to the terms of Section 2)1@r (d) any Lender from filing proofs of claim appearing and filing pleadings on its own
behalf during the pendency of a proceeding reldtivibe Borrower under any Debtor Relief Law; anovided, further, that if at any time
there is no Person acting as Administrative Agemetnder and under the other Loan Documents, thére(Required Lenders shall have the
rights otherwise ascribed to the Administrative Ageursuant to Section 6.@2d (ii) in addition to the matters set forth iauses (b), (c) and
(d) of the preceding proviso and subject to Secid), any Lender may, with the consent of the Requiirenlders, enforce any rights and
remedies available to it and as authorized by thguRed Lenders.

8.05. Successors and Assigns

(a) Binding Effect This Agreement and the other Credit Documenti Beainding upon and inure to the benefit of Berrower,
the Lenders, the Administrative Agent, all futuders of the Notes and their respective successupermitted assigns, except that other
than any merger involving a Guarantor permittedgkgtion 5.02(d)(i)(A) no Loan Party may assign or transfer any ofigiists or obligation
under any Credit Document without the prior writemsent of the Administrative Agent and each Lendey purported assignment or
transfer by a Loan Party in violation of the foreggpshall be null and void.

(b) Participations Any Lender may, without notice to or consenthe Borrower, at any time sell to one or more barksther
financial institutions (* Participant§ participating interests in all or a portion afyalLoan owing to such Lender, any Note held by such
Lender, any Commitment of such Lender or any oitfterest of such Lender under this Agreement aadther Credit Documents (includi
for purposes of this subsection (b), participationk/C Obligations). In the event of any such dayea Lender of participating interests, such
Lender’s obligations under this Agreement shallaenunchanged, such Lender shall remain solelyoresiple for the performance thereof,
such Lender shall remain the holder
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of its Notes for all purposes under this Agreensant the Borrower and the Administrative Agent shalitinue to deal solely and directly
with such Lender in connection with such Lendeighits and obligations under this Agreement. Anyeagrent pursuant to which any such
sale is effected may require the selling Lendestiain the consent of the Participant in ordersioch Lender to agree in writing to any
amendment, waiver or consent of a type specifiedanse (i), (ii), (iii), (iv), (v) or (vii) of Setion 8.04(a)or Section 8.04(bhut may not
otherwise require the selling Lender to obtaindbesent of such Participant to any other amendmeaitier or consent hereunder. The
Borrower agrees that if amounts outstanding uriderAgreement and the other Credit Documents ar@aid when due (whether upon
acceleration or otherwise), each Participant stmthe fullest extent permitted by law, be deerteelave the right of setoff in respect of its
participating interest in amounts owing under thisgeement and any other Credit Documents to theesaxtent as if the amount of its
participating interest were owing directly to itasender under this Agreement or any other Cigdd@duments; providedhowever, that

() no Participant shall exercise any rights unthés sentence without the consent of the AdminiisteaAgent, (i) no Participant shall have
any rights under this sentence which are greater those of the selling Lender and (iii) such righit setoff shall be subject to the obligation
of such Participant to share the payment so oldaiith all of the Lenders as provided_in Sectioh0?b). The Borrower also agrees that any
Lender which has transferred any participatingregein its Commitment or Loans shall, notwithsiagdany such transfer, be entitled to the
full benefits accorded such Lender under Sectioh$,2.12 and 2.13as if such Lender had not made such transfer.

(c) Assignments Any Lender may, at any time, sell and assigmtpleender or any Eligible Assignee (individuallyy ‘aAssignee
Lender”) all or a portion of its rights and obligationaeder this Agreement and the other Credit Documg@nttuding for purposes of this
subsection (c), participations in L/C Obligatiofs)ch a sale and assignment to be referred torhasedn “ Assignmeri} pursuant to an
assignment agreement in substantially the formxbiithit E (an “ Assignment Agreemetfit, executed by each Assignee Lender and such
assignor Lender (an_* Assignor Lendeand delivered to the Administrative Agent fas @icceptance and recording in the Register; prdyide
however, that:

(i) Without the written consent of the AdministraiAgent and, if no Event of Default has occurred & continuing, the
Borrower (which consent of the Administrative Agamnd the Borrower shall not be unreasonably withloeldelayed), no Lender may make
any Assignment to any Assignee Lender which isinomediately prior to such Assignment, a Lendeebader or an Affiliate thereof or
Approved Fund as to such Lender;

(i) Without the written consent of (1) the Admitrative Agent, (2) if such Assignment would resnlthe Assignee Lend:
becoming a Lender, the L/C Issuer, and (3) if neriwf Default has occurred and is continuing,Bberower (which consents shall not be
unreasonably withheld or delayed), no Lender malgenaany Assignment to any Assignee Lender (1) th#dss than Ten Million Dollars
($10,000,000) in the aggregate or (ll) if, afterigg effect to such Assignment, the Commitment oahs of such Lender or such Assignee
Lender would be less than Ten Million Dollars (¥),000) (except that, in each case, a Lender nakeran Assignment which reduces its
Commitment or Loans to zero without the written
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consent of the Borrower and the Administrative Algexcept to the extent such written consent isireduby clause (i) above and clause
(iii) below); and

(iiif) Without the written consent of the Administige Agent and, if no Default has occurred andostimuing, the Borrowe
(which consent of the Administrative Agent and Barower shall not be unreasonably withheld or gied), no Lender may make any
Assignment which does not assign and delegate @al pcp rata interest in such Lender’s Loans, Camment and all other rights, duties and
obligations of such Lender under this Agreementthedther Credit Documents.

Upon such execution, delivery, acceptance and daugiof each Assignment Agreement, from and afterAssignment Effective Date
determined pursuant to such Assignment AgreemAhedch Assignee Lender thereunder shall be a lrdmeteunder with a Commitment
and Loans as set forth on Attachment 1 to suchghssént Agreement and shall have the rights, dateisobligations of such a Lender under
this Agreement and the other Credit Documents,(Bii¢he Assignor Lender thereunder shall be a Lendida a Commitment and Loans as
set forth on Attachment 1 to such Assignment Agrenor, if the Commitment and Loans of the Assigoemder have been reduced to $0,
the Assignor Lender shall cease to be a Lendetamhdve any obligation to make any Loan; providbdwever, that any such Assignor
Lender which ceases to be a Lender shall contimbe entitled to the benefits of any provisionlaé tAgreement which by its terms survives
the termination of this Agreement. Each Assignnfgreement shall be deemed to amend Schedoléhe extent, and only to the extent,
necessary to reflect the addition of each Assidgreler, the deletion of each Assignor Lender whéttuces its Commitment and Loans tc
and the resulting adjustment of Commitment and kaaising from the purchase by each Assignee Lewidat or a portion of the rights and
obligations of an Assignor Lender under this Agreatrand the other Credit Documents. On or pridh&Assignment Effective Date
determined pursuant to each Assignment AgreememBorrower, at its own expense, shall executedafider to the Administrative Agent,

in exchange for the surrendered Note of the Assigeader thereunder, a new Note to each Assigneddrehereunder that requests such a
note (with each new Note to be in an amount equdié Commitment assumed by such Assignee Lenddr)ifahe Assignor Lender is
continuing as a Lender hereunder, a new Note té\#dsgnor Lender if so requested by such Assigrerder (with the new Note to be in an
amount equal to the Commitment retained by it).Heaech new Note shall be dated the Closing Datdgash such new Note shall otherwise
be in the form of the Note replaced thereby. ThéeNesurrendered by the Assignor Lender shall herretl by the Administrative Agent to
the Borrower marked “Replaced”. Each Assignee Lemdech was not previously a Lender hereunder ahithvis not organized under the
laws of the United States of America or a stateatieshall, within three (3) Business Days of ber@a Lender, deliver to the Borrower and
the Administrative Agent (A) two duly completed oep of United States Internal Revenue Service RM8BEN or W-8ECI (or successor
applicable form), as the case may be, certifyingdnh case that such Lender is entitled to reqeyenents under this Agreement without
deduction or withholding of any United States fedi@ncome taxes or (B) in the case of a LenderithatNon-Bank Lender, (i) a Non-Bank
Certificate and (ii) two accurate and complete inagsigned copies of United States Internal Reeedervice Form W-8BEN (with respect to
the portfolio interest exemption) (or successomipcertifying to such Lender’s entitlement as oftsdate to a complete exemption from
withholding or deduction of United States federaldme tax with respect to payments of interestetolade under this
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Agreement, but only if and to the extent such Lensléegally entitled to do so and if such Lendeunable to, such Lender (other than an
assignee pursuant to a request by the Borrower 8gigion 2.15 shall not be entitled to indemnification for sutéixes under Section 2.12
greater than that to which its assignor was edtitlemediately preceding such Assignment.

Notwithstanding anything to the contrary contaihedein, if at any time Wells Fargo assigns allt®fGommitment and Loans pursuan
subsection (c) above, Wells Fargo may, upon 30’det&e to the Borrower and the Lenders, resigh/&slssuer. In the event of any such
resignation as L/C Issuer, the Borrower shall ltéled to appoint from among the Lenders a sucaesd Issuer hereunder; provided
however, that no failure by the Borrower to appoint anglssuccessor shall affect the resignation of Wedlgyo as L/C Issuer. Wells Fargo
shall retain all the rights and obligations of th€ Issuer hereunder with respect to all Letter€ddit outstanding as of the effective date of
its resignation as L/C Issuer and all L/C Obligasiavith respect thereto (including the right touieg the Lenders to make Base Rate Loal
fund participations in Unreimbursed Amounts purguarSection 2.02(c).

(d) Register. The Borrower hereby designates the Administradigent (the “ Agent), and the Agent agrees, to serve as the
Borrower’s agent, solely for purposes of this Sec8.05(d), to maintain a register at its address referrad ®ection 8.01the “ Registefr)
on which it will record the Commitments from tinetime of each of the Lenders, the Loans made iy L&tters of Credit of, each of the
Lenders and each repayment in respect of the pahamount of the Loans and Letters of Credit @hdaender. Failure to make any such
recordation, or any error in such recordation shaflaffect the Borrower’s obligations in respecsach Loans or Letters of Credit. With
respect to any Lender, the transfer of the Commitroésuch Lender and the rights to the princigabad interest on, any Loan or Letter of
Credit made pursuant to such Commitment shall aaffective until such transfer is recorded onRlegister maintained by the Agent. The
ownership of such Commitment, Loans and LetteiGreflit prior to such recordation and all amounténgvto the transferor with respect to
such Commitment, Loans and Letters of Credit steallain owing to the transferor. The registratiomoefassignment or transfer of all or part
of any Commitment, Loan or Letter of Credit shallrecorded by the Agent on the Register only uperatceptance by the Agent of a
properly executed and delivered Assignment Agreemersuant to Section 8.05(cCoincident with the delivery of such an Assigninen
Agreement to the Agent for acceptance and registraff assignment or transfer of all or part of@ah, or as soon thereafter as practicable,
the assigning or transferor Lender shall surretifieNote evidencing such Loan, and thereupon omeooe new Notes in the same aggregate
principal amount shall be issued to assigningamsferor Lender. The Borrower agrees to indemhiéyAgent from and against any and all
losses, claims, damages and liabilities of whatspasature which may be imposed on, asserted agaimsturred by the Agent in performing
its duties under this Section 8.05(d)

(e) Registration Upon its receipt of an Assignment Agreement etaxtby an Assignor Lender and an Assignee Lendet, ta
the extent required by Section 8.05(by the Borrower and the Administrative Agent)atger with payment to the Administrative Agent by
Assignor Lender of a registration and processiregafe$3,500, the Administrative Agent shall (i) protly accept such Assignment Agreen
and (ii) on the Assignment Effective Date deterrdipaersuant thereto record the information contathegein in the Register and give notice
of such acceptance and recordation to the Lendershe Borrower. The Administrative
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Agent may, from time to time at its election, prepand deliver to the Lenders and the Borrowenesee_Schedulereflecting the names,
addresses and respective Commitment or Loans béatlers then parties hereto (and in any eventdédbéshall be deemed amended to
reflect any assignment consummated pursuant ttethes of this Agreement or upon any Lender becoraipgrty to this Agreement by any
other means (including pursuant to a joinder asezoplated by Section 2.01(h)

(f) Confidentiality. Subject to Section 8.1,he Administrative Agent and the Lenders may|dse the Credit Documents and any
financial or other information relating to the LoRarties to each other or to any potential Paditipr Assignee Lender.

(9) Pledges to Federal Reserve Banks; Other Plagfdéstes. Notwithstanding any other provision of this Agment, any Lende
may at any time assign all or a portion of its tighinder this Agreement and the other Credit Docusi® a Federal Reserve Bank. No such
assignment shall relieve the assigning Lender ftsrabligations under this Agreement and the o@redit Documents. In the case of any
Lender that is a Fund, such Lender may (i) assigrlemige all or any portion of the Loans held baitd Notes evidencing such Loans) to the
trustee under any indenture to which such Lendamarty in support of its obligations to the tagsfor the benefit of the applicable trust
beneficiaries, or (ii) pledge all or any portiontbé Loans held by it (and Notes evidencing suchns) to its lenders for collateral security
purpose; provided, however, no such pledgee uridese (i) or (ii) shall become a Lender hereuntgri¢reclosure, transfer in lieu of
foreclosure or otherwise) unless and until it cdegplvith the assignment provisions of this Agreentebecome a Lender hereunder and has
received all consents required hereunder.

(h) True Sale All participations in the Obligations or any port thereof, whether pursuant to provisions heceaitherwise, are
intended to be “true sales” for purposes of finahporting in accordance with Statement of Fingrnccounting Standards No. 140.
Accordingly, the L/C Issuer or any Lender thatselt is deemed to have sold a participation inQhégations (including any participations
Letters of Credit and/or Loans, any participatidescribed in clause (b) above and any participationder Section 2.10(bYeach a “
Participation Sellet) hereby agrees that if such Participation Sakeeives any payment in respect of the Obligattorghich such
participation relates through the exercise of $dipfsuch Participation Seller against the Borroateany other obligor, then such
Participation Seller agrees to promptly pay toghdicipating party in such participation such fgpant’s pro rata share of such setoff (after
giving effect to any sharing with the Lenders un8ection 2.10(bhereof).

(i) Additional Forms. If required by applicable Governmental Rules thieovise deemed prudent by the Administrative Agtre
Borrower and each Lender shall prepare, executealiver a completed Form U-1 (or Form G-3, as impple) for each Lender (and, if
applicable, for each Participant, in which caseapplicable Lender shall cause its Participantts the requirements of this Section).

8.06. Setoff In addition to any rights and remedies of thedass provided by law, each Lender shall have tjt rivith the prior
consent of the Administrative Agent but withoutgomotice to or consent of the Borrower, any suatice and consent being expressly
waived
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by the Borrower to the extent permitted by applieabovernmental Rules, upon the occurrence anahgltinie continuance of an Event of
Default, to set-off and apply against the Obligasi@ny amount owing from such Lender to the Borrowke aforesaid right of set-off may
be exercised by such Lender against the Borrowagainst any trustee in bankruptcy, debtor in mEsea, assignee for the benefit of
creditors, receiver or execution, judgment or dwhaent creditor of the Borrower or against anyoise elaiming through or against the
Borrower or such trustee in bankruptcy, debtoraegession, assignee for the benefit of creditergiver, or execution, judgment or
attachment creditor, notwithstanding the fact gath right of set-off may not have been exerciseduzth Lender at any prior time. Each
Lender agrees promptly to notify the Borrower a#tay such set-off and application made by such eergtovided, that the failure to give
such notice shall not affect the validity of sueltrsff and application.

8.07._No Third Party RightsNothing expressed in or to be implied from thgréement is intended to give, or shall be consttaegive
any Person, other than the parties hereto andpkeinitted successors and assigns hereunder, asfitba legal or equitable right, remedy
claim under or by virtue of this Agreement or undeby virtue of any provision herein.

8.08. Partial Invalidity If at any time any provision of this Agreemenbisbecomes illegal, invalid or unenforceable iy egspect
under the law or any jurisdiction, neither the lagavalidity or enforceability of the remainingqvisions of this Agreement nor the legality,
validity or enforceability of such provision undée law of any other jurisdiction shall in any was affected or impaired thereby.

8.09. Jury Trial EACH OF THE BORROWER, THE LENDERS AND THE ADMINTRATIVE AGENT, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE GOVERNMENTAL RULESHEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL
BY JURY AS TO ANY ISSUE RELATING HERETO IN ANY ACTDN, PROCEEDING, OR COUNTERCLAIM ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR ANY OTHER CREDIT DOCMENT.

8.10._Confidentiality Neither any Lender nor the Administrative Ageml§disclose to any Person any Confidential Infation, excer.
that any Lender or the Administrative Agent maychtise any such information (a) to its own directofficers, employees, auditors, counsel
and other advisors and to its Affiliates that haweasonable basis to receive such Confidentiatimition provided that such persons agrt
are otherwise obligated to keep the Confidentitdrimation confidential in a manner consistent withich they keep their own Confidential
Information confidential; (b) to any other Lendtite Trade Bank or the Administrative Agent; (c)afuired or appropriate in any report,
statement or testimony submitted to any Governnhéatthority having or claiming to have jurisdictimver such Lender or the
Administrative Agent; (d) if required in respongeainy summons or subpoena; providieat, to the extent permitted by applicable law, th
Administrative Agent or applicable Lender shall usasonable efforts to provide the Borrower witticeothereof and a reasonable
opportunity to object prior to responding; providadher that any failure to provide such noticette Borrower shall not affect the rights of
the Administrative Agent and the Lenders underGhedit Documents or the obligations of the LoartiPamunder the Credit Documents;
(e) in connection with any enforcement by the Leadamd the Administrative Agent of their rights enthis
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Agreement or the other Credit Documents or angdtton among the parties relating to the Creditiboents or the transactions contempl:
thereby; providedhat, to the extent permitted by applicable lave, Administrative Agent or applicable Lender shak weasonable efforts to
provide the Borrower with notice thereof and a oeable opportunity to object prior to disclosurempyidedfurther that any failure to provide
such notice to the Borrower shall not affect thyghts of the Administrative Agent and the Lenderdarrthe Credit Documents or the
obligations of the Loan Parties under the Creditioents; (f) to comply with any Requirement of Lapplicable to such Lender or the
Administrative Agent; (g) to any Assignee LendeParrticipant or counterparty (or its advisors) ny aender Rate Contract or any
prospective Assignee Lender or Participant or cenparty (or its advisors) to any Lender Rate Cantrarovidedthat such Assignee Lender
or Participant or prospective Assignee Lender atiéipant agrees to be bound by the provisionofpfovisions substantially similar to) this
Section 8.10 or (i) otherwise with the prior consent of suabaln Party; providegdhowever, that any disclosure made in violation of this
Agreement shall not affect the obligations of thoah Parties under this Agreement and the otheriteduments. Nothing in this

Section 8.1Ghall limit the use of any Platform as describe&éattion 8.01(b) Each of the Administrative Agent, the Lenders tralL/C
Issuer acknowledges that (x) the Confidential Imfation may include material non-public informatimoncerning the Borrower or any of its
Subsidiaries, as the case may be, (y) it has dpgdloompliance procedures regarding the use ofrialat@n-public information and (z) it
will handle such material non-public informationdncordance with applicable laws, including Unigtdtes Federal and state securities laws.

8.11. CounterpartsThis Agreement may be executed in any numbedegftical counterparts, any set of which signedlbtha parties
hereto shall be deemed to constitute a compleegutad original for all purposes. Transmissiondgsimile, “pdf” or similar electronic copy
of an executed counterpart of this Agreement dfmtleemed to constitute due and sufficient deliegéiguch counterpart. Any party hereto
may request an original counterpart of any partiveleng such electronic counterpart.

8.12. Consent to Jurisdictioreach of the parties to this Agreement irrevocallgmits to the non-exclusive jurisdiction of tloids of
the State of New York and the courts of the UnB¢ates of America located in New York, New York agtees that any legal action, suit or
proceeding arising out of or relating to this Agrest or any of the other Credit Documents may ledint against such party in any such
courts. Final judgment against any party in anyhsagtion, suit or proceeding shall be conclusive may be enforced in any other
jurisdiction by suit on the judgment, a certifiedexemplified copy of which shall be conclusivedriice of the judgment, or in any ot
manner provided by law. Nothing in this SectionZ&hall affect the right of any party to commencealggoceedings or otherwise sue any
other party in any other appropriate jurisdictionconcurrently in more than one jurisdiction, @iserve process, pleadings and other papers
upon any other party in any manner authorized bydtvs of any such jurisdiction. The Borrower agréeat process served either personally
or by registered mail shall, to the extent perrdithy law, constitutes adequate service of progeasiy such suit. Each of the parties to this
Agreement irrevocably waives to the fullest exieetmitted by applicable Governmental Rules (a) @jgction which it may have now or in
the future to the laying of the venue of any sudtioa, suit or proceeding in any court referredntthe first sentence above; (b) any claim that
any such action, suit or proceeding has been btaogin inconvenient forum; (c) its right of rembwh any matter commenced by any other
party in
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the courts of the State of New York to any courthaf United States of America; (d) any immunity @rhit or its assets may have in respec
its obligations under this Agreement or any othexd@t Document from any suit, execution, attachnferttether provisional or final, in aid of
execution, before judgment or otherwise) or otkgal process; and (e) any right it may have toiredhe moving party in any suit, action or
proceeding brought in any of the courts referrediiove arising out of or in connection with thisrégment or any other Credit Document to
post security for the costs of any party or to @obbnd or to take similar action.

8.13. Relationship of Partie§ he relationship between the Borrower, on thelwaral, and the Lenders and the Administrative Agan
the other, is, and at all times shall remain, salleht of borrower and lenders. Neither the Lendersthe Administrative Agent shall under
any circumstances be construed to be partnersmanjenturers of the Borrower or any of its Affilés; nor shall the Lenders nor the
Administrative Agent under any circumstances berdekto be in a relationship of confidence or tarsa fiduciary relationship with the
Borrower or any of its Affiliates, or to owe anylficiary duty to the Borrower or any of its Affiled. The Lenders and the Administrative
Agent do not undertake or assume any responsibitiguty to the Borrower or any of its Affiliates select, review, inspect, supervise, pass
judgment upon or otherwise inform the Borrower oy af its Affiliates of any matter in connectiontiviits or their property, any security h
by the Administrative Agent or any Lender or thegtions of the Borrower or any of its Affiliatéehe Borrower and each of its Affiliates
shall rely entirely on their own judgment with respto such matters, and any review, inspectigoemision, exercise of judgment or supply
of information undertaken or assumed by any Lendé¢he Administrative Agent in connection with suuhatters is solely for the protection
of the Lenders and the Administrative Agent andhegithe Borrower nor any of its Affiliates is afed to rely thereon.

8.14. Time. Time is of the essence as to each term or pavisi this Agreement and each of the other Creditubnents.

8.15. Waiver of Punitive Damageslotwithstanding anything to the contrary contdifethis Agreement, the Borrower hereby agrees
that it shall not seek from the Lenders or the Adstiative Agent punitive or consequential damageser any theory of liability.

8.16. USA PATRIOT Act Each Lender hereby notifies the Borrower thaspant to the requirements of the Patriot Act, ieiguired tc
obtain, verify and record information that iderdgfithe Borrower, which information includes the raand address of the Borrower and other
information that will allow such Lender to identiflye Borrower in accordance with the Patriot Adte Borrower shall, promptly following a
request by the Administrative Lender or any Lengeoyide all documentation and other informatioattthe Administrative Lender or such
Lender requests in order to comply with its ongadbtjgations under applicable “know your customand anti-money laundering rules and
regulations, including the Patriot Act.

8.17. Clarification Notwithstanding anything to the contrary, thetiggrhereto understand and agree that Wells Fargcting in
various capacities under this Agreement and therd@inedit Documents and therefore shall be perdttigulfill its roles and manage its
various duties hereunder in such manner as WettpoFsees fit and, for the avoidance of doubt,en bf sending notices to itself when acting
in different capacities Wells Fargo may keep
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internal records regarding all such communicationsgices and actions related to this Agreementth@dther Credit Documents in
accordance with its past practice.

[The first signature page follows.]
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IN WITNESS WHEREOF, the Borrower, the Lenders, Atkministrative Agent, and the L/C Issuer have cdubés Agreement to be
executed as of the day and year first above written

BORROWER:

NETFLIX, INC.,
a Delaware corporation

By: /s/ Barry McCarthy

Name: Barry McCarthy
Title: Chief Financial Officel

SIGNATURE PAGE TO CREDIT AGREEMEN



ADMINISTRATIVE AGENT and L/C ISSUER
WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Administrative Agent and
L/C Issuer

By: /s/ Lisa Cuppett

Name: Lisa Cuppet
Title: Senior Vice Presidel

THE LENDERS:

WELLS FARGO BANK, NATIONAL
ASSOCIATION

By: /s/ Lisa Cuppett

Name: Lisa Cuppet
Title: Senior Vice Presidel
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BANK OF AMERICA, N.A.

By: /s/ Ronald J. Drobny

Name: Ronald J. Drobn
Title: Senior Vice Presidel
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Name of Lender

Wells Fargo Bank, National Associati
Bank of America, N.A

Total

SCHEDULE |
THE LENDERS
Part A

Commitment

Proportionate Share

$ 50,000,00
$ 50,000,00
$100,000,00

50.0000000%
50.0000000%
10C%



WELLS FARGO BANK, NATIONAL ASSOCIATION
as a Lender

Notices:

Wells Fargo Bank, National Association
3 Palo Alto Square Suite 150

Palo Alto, California 94306

Attention: Lisa Cuppett

Tel. No. (650) 846-2422

Fax No. (650) 493-2053

E-mail. cuppetti@wellsfargo.com

Domestic and Eur®ollar Lending Office:
Wells Fargo Bank, National Association
201 Third Street, 8th Floor

MAC Mail A0187-08A

San Francisco, California 94103
Attention: Felix Bayani

Tel. No. (415) 477-5330

Fax No. (425) 512-7059

E-mail. agentsf@wellsfargo.com

BANK OF AMERICA, N.A.
as a Lender

Notices:

Bank of America, N.A.

315 Montgomery Street, 13th Floor

San Francisco, California 94104

Attention: Edmundo Co

Tel. No. (415) 913-2840

Fax No. (877) 481-5962

E-mail. edmundo.g.co@bankofamerica.com

Domestic and Eur®ollar Lending Office:
Bank of America, N.A.

315 Montgomery Street, 13th Floor

San Francisco, California 94104

Attention: Edmundo Co

Tel. No. (415) 913-2840

Fax No. (877) 481-5962

E-mail. edmundo.g.co@bankofamerica.com




SCHEDULE 3.01
Conditions Precedent

Initial Conditions Precedent

() Principal Credit Documents

(i) This Agreement, duly executed by the Borrovearch Lender and the Administrative Agent;
(i) A Note payable to each Lender, each duly exettioy the Borrower;

(i) The Pledge Agreement in form and substantisfeatory to the Administrative Agent, duly exeedtby the Borrower
and the Administrative Agent; and

(iv) A completed Collateral Certificate, duly exeéed by the Borrower.

(b) Borrower Organizational Documents

(i) The certificate of incorporation of the Borroryveertified as of a recent date prior to the Gigdbate by the Secretary of
State (or comparable official) of the Borrower'atstof incorporation;

(i) A certificate of the Secretary or an Assist&acretary of the Borrower, dated the Closing Deetetjfying (A) that
attached thereto is a true and correct copy obytews of the Borrower as in effect on the Clodiage; (B) that attached thereto are true and
correct copies of resolutions duly adopted by thard of directors of the Borrower and continuingffect, which authorize the execution,
delivery and performance by the Borrower of thig@gment and the other Credit Documents executéal e executed by the Borrower and
the consummation of the transactions contemplateelly and thereby; (C) that there are no procesgirgding for the dissolution or
liquidation of the Borrower; and (D) the incumbensignatures and authority of the officers of treBwer authorized to execute, deliver
perform this Agreement, the other Credit Documenis all other documents, instruments or agreemel#ted thereto executed or to be
executed by the Borrower;

(iii) Certificates of good standing (or comparabésgtificates) for the Borrower, certified as ofexent date prior to the
Closing Date by the Secretary of State (or comparatficial) of Delaware and the State of Calif@nand

(iv) Certificates of the Franchise Tax Board, Stameof State or comparable official of the sansest referenced in clause
(iii) above for the Borrower, dated as of a dateselto the Closing Date, stating that the Borrawér good tax standing under the laws of
such states.



(c) Financial Statements, Financial Condition, Etc

(i) A copy of the audited Financial Statementshaf Borrower and its Subsidiaries for fiscal yeardesl December 31, 20
through 2008 (prepared on a consolidated basisl, wéh an unqualified opinion from KPMG LLP;

(i) A copy of the unaudited Financial Statemerftthe Loan Parties for the fiscal quarter endedfakine 30, 2009
(prepared on a consolidated basis), certified byctiief financial officer of the Borrower to preséairly in all material respects the financial
condition, results of operations and other infotiorateflected therein and to have been prepareddordance with GAAP (subject to normal
yea-end audit adjustments and the absence of fooin@tsch certification requirement shall be sagsffiby the certification provided in
Exhibit 31 to the Company’s Quarterly Report onrRdr0-Q for such fiscal quarter);

(iiif) A copy of (and the Administrative Agent’s aftequired Lenders’ satisfactory review of) the potg¢d financial
statements of the Loan Parties by fiscal year &oheof the fiscal years through the Maturity Dateluding, in each case, projected balance
sheets, statements of income and retained earairdystatements of cash flow of the Loan Partiés) abasonable detail and in any event to
include quarterly projections for the first two yeafter the Closing Date, all prepared by a fimanafficer of the Borrower;

(iv) A certificate of the Borrower as to the finaalccondition and solvency of the Borrower on a fmona basis after givir
effect to the transactions and the Borrowings rneangsto pay all fees, costs and other expensegddiereto, in form and substance
reasonably satisfactory to the Administrative Ageettified by the chief financial officer or othefficer familiar with the financial operations
of the Borrower; and

(v) Such other financial, business and other inftiom regarding the Borrower or any other LoanyPastthe
Administrative Agent, the L/C Issuer or any Lendey reasonably request.

(d) Collateral Documents

(i) Evidence that upon the filing of appropriatedncing statements the Administrative Agent wiléa valid, perfected
first priority Lien on all Collateral, subject teeBnitted Liens;

(i) Uniform Commercial Code search certificatesnfrthe jurisdictions in which Uniform Commercial @ofinancing
statements are to be filed pursuant to subsedtifi) &bove reflecting no other financing statementslioigé which evidence Liens of other
Persons in the Collateral which are prior to thenisi granted to the Administrative Agent in this @égment, the Security Documents and the
other Credit Documents, except for any such prieng (a) which are expressly permitted by this &grent to be prior or (b) for which the
Administrative Agent has received a terminatioriesteent or and has made a satisfactory arrangeroroéming the termination of the Liens
securing such Indebtedness pursuant to subsediii) ébove;



(iii) Such other documents, instruments and agredsnes the Administrative Agent may reasonably esjto establish ar
perfect the Liens granted to the Administrative Aiger any Lender in this Agreement, the Securitgoents and the other Credit
Documents; and

(iv) Such other evidence as the Administrative Ageay reasonably request to establish that theslLgganted to the
Administrative Agent or any Lender in this Agreemehe Security Documents and the other Credit Dants are or upon the proper filings
shall be perfected and prior to the Liens of ofersons in the Collateral, except for any suchd.ighich are expressly permitted by this
Agreement to be prior.

(e) Opinion. A favorable written opinion from Wilson Sonsino@drich & Rosati, P.C., special counsel for therBaer dated the
Closing Date, addressed to the Administrative Adenthe benefit of the Administrative Agent ana tbenders, covering such legal matters
as the Administrative Agent may reasonably reqaedtotherwise in form and substance satisfactotiygddministrative Agent.

(f) Other Items
(i) A duly completed and timely delivered NoticeBdrrowing;

(i) Due diligence satisfactory to the AdministragiAgent and the Lenders shall have been comp{eteldiding, without
limitation, corporate/company documentation, owhgrand organizational structure);

(iii) Since December 31, 2008, no event or circiamesé shall have occurred that has resulted or ceakbnably be
expected to result in a material adverse changfesibusiness, operations, condition (financialtbeowvise), assets, or liabilities (whether
actual or contingent) of the Borrower individuatlythe Loan Parties (taken as a whole);

(iv) There shall not exist (A) any order, decreglgment, ruling or injunction which restrains araytpf the consummation
of the transactions contemplated under this Agre¢inethe manner contemplated by the Credit Docum@or any documents executed in
connection therewith); or (B) any litigation shiaél pending or, to the Borrower’s knowledge, thneatkagainst any Loan Party as of the
Closing Date which could reasonably be expectdthte a Material Adverse Effect;

(v) A certificate of a Responsible Officer of theriBower, addressed to the Administrative Agent daieéd the Closing
Date, certifying that:

(A) The representations and warranties set fortrticle 1V and in the other Credit Documents are true ancecbm
all material respects (except to the extent thal sapresentation and warranty is qualified by maligy, in which case such representation
and warranty must be true in all respects) as cif siate (except for such representations and wieagsamade as of a specified date, which
shall be true as of such date); and

(B) No Default has occurred and is continuing asuith date;
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(vi) All fees and expenses payable to the Admiatste Agent and the Lenders on or prior to the DipHate (including a
fees payable to the Administrative Agent pursuarithe Fee Letter);

(vii) All fees and expenses of counsel to the Adstmative Agent invoiced through the Closing Dated

(viii) Such other evidence as the Administrativeeigor any Lender may reasonably request to eskattie accuracy and
completeness of the representations and warraanigshe compliance with the terms and conditiomgained in this Agreement and the ol
Credit Documents.



