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Item 1.01. Entry into a Material Definitive Agreement
Amendment to a Material Definitive Agreement

SYNNEX U.S. Securitization

On October 18, 2012, SYNNEX Corporation (the “Comygg amended its United States accounts receivedteritization program (the “Amended and Restatel U
Arrangement”), which allows it to finance up to aximum of $400.0 million in United States trade@auts receivable. Among other modifications:

e The Company extended the maturity date of the Aredraohd Restated U.S. Arrangement from Novembe2dP3 to October 18, 20:

e The Company lowered the effective borrowing coshefAmended and Restated U.S. Arrangement. Tketafé borrowing cost is calculated based on adbtrthe
prevailing dealer commercial paper rates plus gnaro fee based on the used portion of the commitraed a facility fee payable on the aggregate ciimemt of
the lenders. As a result of the amendment, botiptbgram fee and the facility were lowered from0%®per annum to 0.425% per annum.

* The Company amended the financial covenants éqgaired to maintain under the Amended and Restat8dArrangement. Prior to the amendment the Compans
required to maintain a minimum tangible net wordr@nant and a fixed charge coverage ratio of at e25 to 1.00. As a result of the amendmentCihv@pany will
no longer be required to maintain a minimum taregi®t worth covenant and its fixed charge coveratie will be lowered to 1.00 to 1.00; however, fhed charge
ratio will only be required to be maintained whai let Borrowing Availability (as defined in theeglit Agreement) is less than: (i) for 5 consecubiusiness days,
the greater of: (A) an amount equal to 20% of threxivhum Amount (as defined in the Credit Agreemeantd (B) $20,000,000, or (ii) at any time, the ¢geeaf (A) ar
amount equal to 10% of the Maximum Amount, and%B),000,000; and (b) continuing until, during theqeding 60 consecutive days, Net Borrowing Avaligb
has been greater than, at all times, the great@y af amount equal to 20% of the Maximum Amowmgl (ii) $20,000,000.

e The Company replaced one of the participant len

There was no outstanding balance on the U.S. Aetraiegt as of August 31, 2012. The balance outstgratirthe U.S. Arrangement as of November 30, 2044 w
$64.5 million.

SYNNEX U.S. Senior Secured Revolving Line of Credit

On October 18, 2012, the Company amended its sseaured line of credit (the “Amended and Rest&edolver”) with a financial institution that prowad for a
maximum commitment of $100.0 million. Among otheodifications:

e The Company extended the maturity date of the Aredraohd Restated Revolver from November 12, 20Ttober 18, 201

* The Company lowered the interest rate on borrowingier the Amended and Restated Revolver. Interebbrrowings under the Amended and Restated Revidv
based on a base rate or London Interbank Offer¢el (RdBOR”), at the Company’s option and is detémed in accordance with the Company’s fixed charge
coverage ratio. Immediately prior to the amendmiiet,Company’s margin on LIBOR borrowings was 2.286annum and 0.00% per annum on base rate
borrowings. As a result of the amendment, the Camygacurrent margin on LIBOR borrowings was reduted.50% per annum, and the Company’s current imarg
on




base rate borrowings remained unchanged at 0.00%npem. The unused line fee was reduced from 052annum to 0.30% per annum.

e The Company amended the financial covenants éqgsired to maintain under the Amended and ResRéedlver. Prior to the amendment the Company wasired
to maintain a minimum tangible net worth covenart a fixed charge coverage ratio of at least 102B@0. As a result of the amendment, the Compahyalonger
be required to maintain a minimum tangible net Wwaxvenant and its fixed charge coverage ratiolvéllowered to 1.00 to 1.00; however, the fixedrghaatio will
only be required to be maintained when (a) Net 8@img Availability is less than: (i) for 5 consetug business days, the greater of: (A) an amounaletg 20% of
the Maximum Amount, and (B) $20,000,000, or (iipay time, the greater of (A) an amount equal % 10 the Maximum Amount, and (B) $10,000,000; any (
continuing until, during the preceding 60 conseaitlays, Net Borrowing Availability has been grealan, at all times, the greater of (i) an amaaqual to 20% of
the Maximum Amount, and (ii) $20,000,000.

e The Company modified the terms pursuant to whickwent of default would occur under the Amended Raestated Revolver if the Amended and Restated U.S.
Arrangement were not renewed while the AmendedRe®tated Revolver commitments were outstandingamanded, it would be an event of default under the
Amended and Restated Revolver if (1) a lender utideAmended and Restated U.S. Arrangement dedbnestend the maturity date at any point withiimtyhdays
prior to the maturity date of the Amended and Restd).S. Arrangement (unless the Company has angimdmmitment in place to renew or replace the Adeel
and Restated U.S. Arrangement ) or (2) the AmemaeldRestated U.S. Arrangement were no longer &laita the Company; provided, however, that, if Net
Borrowing Availability exceeds 90% of the Maximunm&unt and the Company’s fixed charge coverage imtioeater than or equal to 1.75 to 1.00, then the
foregoing event of default would not apply.

There were no borrowings outstanding under the Revas of August 31, 2012 and November 30, 2011.
The foregoing descriptions of the Amended and Redtd.S. Arrangement and the Amended and Restaed\®er are qualified in their entirety by refererto the

amendments to the Amended and Restated U.S. Amargeand the Amended and Restated Revolver, winichttached hereto as Exhibits 10.1 and 10.2, argj 1
respectively, and incorporated by reference herein.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits
Exhibit No. Description

10.1 Sixth Amendment to Third Amended and RestRieckivables Sale and Servicing Agreement, dated @stober 18,
2012, by and among the Originator, the Servicer@ifidFunding Corporation.

10.2 Third Amendment to Fourth Amended and RedtReceivables Funding and Administration Agreemaatgd as of
October 18, 2012, by and among SIT Funding Cormrathe lenders party thereto and The Bank of N®eatia

10.3 Amendment No. 5 to Fourth Amended and Restatedit Agreement, dated as of October 18, 20¢ 2kl among the

Company, the lender signatories thereto from tiongnte, and Bank of America, N.A.




SIGNATURE

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

Dated: October 24, 2012

SYNNEX CORPORATION

By: /sl Simon Y. Leung
Senior Vice President,
General Counsel and Corporate Secretary
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10.2 Third Amendment to Fourth Amended and Redt®iceivables Funding and Administration Agreemaatged as of
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Amendment No. 5 to Fourth Amended and Rebtatedit Agreement, dated as of October 18, 20¢ 2l among the
Company, the lender signatories thereto from tiongnte, and Bank of America, N.A.



Exhibit 10.1
SIXTH AMENDMENT TO THIRD AMENDED AND RESTATED RECEI VABLES SALE AND SERVICING AGREEMENT

This SIXTH AMENDMENT to THIRD AMENDED AND RESTATEDRECEIVABLES SALE AND SERVICING AGREEMEN"
dated as of October 18, 2012 (this “ Amendn®@nis entered into by and among SYNNEX CORPORATI|CGINDelaware corporation (“
Synnex’), as servicer and as an originator, and SIT FUNGICORPORATION, a Delaware corporation (the “ Bu)er

RECITALS

A. WHEREAS, Synnex and the Buyer are parties to tbatin Third Amended and Restated Receivables &aleServicin
Agreement, dated as of January 23, 2009 (togethierall exhibits and schedules thereto, and astbfme amended, restated or suppleme
the “ SSA”); and

B. WHEREAS, Synnex and the Buyer hereto desire to draed modify certain terms of the SSA as hereinafteforth.

NOW, THEREFORE, for good and valuable consideratthe receipt and sufficiency of which are herebn@wledged, the parti
agree as follows:

1. Certain Defined Terms Capitalized terms that are used herein withofindien and that are defined in Annex X to the Rb
Amended and Restated Receivables Funding and Asimzsition Agreement, dated as of November 15, 2€i® “(Fourth A&R RFA”), by
and among the Buyer the lenders party thereto dmedBank of Nova Scotia, as agent and as a lenldalt, lsave the same meanings herei
in Annex X to the Fourth A&R RFA.

2. Amendments to the SSA

(A) Each reference to “$10,000,000” in Sectiodlb) of the SSA is hereby replaced with a refeeeio “$50,000,000".
(B) The reference to “$5,000,000" in Sectionl§fPof the SSA is hereby replaced with a referetoct$10,000,000".

3.  Amendment to Annex X to the SSAThe reference to “25%” in clause (a) of the dé&fin of “Change of Controlin Annex X tc
the SSA is hereby replaced with a reference to “30%

4. Amendments to Annex Z to the SSA

(A) Clause (a) of Annex Z to the SSA is herelneaded and restated in its entirety as follows:

(a) [RESERVED]




(B) Clause (b) of Annex Z to the SSA is herelneaded and restated in its entirety as follows:

Minimum Fixed Charge Coverage Ratfervicer, on a consolidated basis with its Subsesashall have a Fixed Charge
Coverage Ratio of not less than 1.00 to 1.00 wheasured as of (i) the end of the last Rolling Reiomediately preceding the
occurrence of any Covenant Trigger Period for whijohrterly financial statements have been delivpreduant to Annex 5.02(a) of
the Funding Agreement and (ii) as of the end ohdRalling Period for which quarterly financial statents are delivered pursuant
Annex 5.02(a) of the Funding Agreement during anyéhant Trigger Period.

(C) The definition of “Capital Expenditures” Annex Z to the SSA is hereby amended and restatis éntirety as follows:

“ Capital Expenditure$ shall mean, with respect to any Person, all expereti (by the expenditure of cash or the incurrexideebt’
by such Person during any measuring period forfixeg assets or improvements or for replacementsstitutions or additions there
that have a useful life of more than one year dnad &re required to be capitalized under GApARyided , however, that Capita
Expenditures’shall exclude (A) with respect to the purchasegpdtassets that are purchased substantially cpat@meously with tr
tradein of existing assets during such period, the arhthat the gross amount of such purchase pricedsaed by the credit gran
by the seller of such assets for the assets beaugd in at such time; (B) expenditures to the réxteade with proceeds ol
substantially concurrent issuance of Stock of ®ervi(C) expenditures with proceeds of insurantéeseents, condemnation awa
and other settlements in respect of lost, destrogadthaged or condemned assets, equipment or otbperpy to the extent su
expenditures are made to replace or repair suthdestroyed, damaged or condemned assets, equigmether property within
months of receipt of such proceeds; (D) expenditimade during such period to consummate one or Pemaitted Acquisitions (
accordance with and as defined in Section 6.1 efdtedit Agreement); and (E) expenditures duringhqeriod that are reimbursed
a third Person (excluding Servicer or any of itfilites) in such period.

(D) A definition of “Covenant Trigger Period” leereby inserted in its proper alphabetical ordekinex Z to the SSA as follows:

“ Covenant Trigger Periotl shall mean the period (a) commencing on the dayNkaBorrowing Availability (as defined in the it
Agreement) is less than: (i) for 5 consecutive Bess Days, the greater of: (A) an amount equal® &f the Maximum Amount (
defined in the Credit Agreement), and (B) $20,000,0r (ii) at any time, the greater of (A) an ambequal to 10% of the Maximt
Amount (as defined in the Credit Agreement), ang%B0,000,000; and (b) continuing until, during fireceding 60 consecutive de
Net Borrowing Availability has been greater thanakhtimes, the greater of (i) an amount equa2®% of the Maximum Amount (
defined in the Credit Agreement), and (ii) $20,000,




5. Representations and Warrantidsach of Synnex and the Buyer represents and mtarfar itself as follows:

(8 It has taken all necessary action to authorizeexteeution, delivery and performance of this Amendime

(b) This Amendment has been duly executed and delivieyesuch Person and constitutes such Pessiagal, valid an
binding obligation, enforceable in accordance withterms, except as such enforceability may bgestildo (i) bankruptcy, insolvenc
reorganization, fraudulent conveyance or transfematorium or similar laws affecting creditorights generally and (ii) general principles
equity (regardless of whether such enforceab#itydnsidered in a proceeding at law or in equity).

(c) No consent, approval, authorization or order offiling (except for any filing required by federakcurities laws
registration or qualification with, any court orvgwnmental authority or third party is requiredcionnection with the execution, delivery
performance by such Person of this Amendment thanlot already been obtained.

(d) The execution and delivery of this Amendment does (i) violate, contravene or conflict with any pision of its
organization documents or (ii) violate, contraveneonflict in any material respect with any lavgpbcable to it.

(e) Immediately after giving effect to this Amendmefi},the representations and warranties of the Taetien Parties s
forth in the SSA shall be true and correct (otntany such representations or warranties thathdiy terms, are specifically made as
date other than the date hereof) and (ii) no Teation Event or Incipient Termination Event shalv@accurred and be continuing.

(H As of the date hereof, Synnex is the onlyg@ator party to the SSA.

6. Effect of Amendment Except as expressly amended and modified byAimiendment, all provisions of the SSA shall rema
full force and effect. After this Amendment beconedfective, all references in the SSA to “this Agmeent”, “hereof”, “herein’or words o
similar effect referring to the SSA shall be deerteetie references to the SSA as amended by thi;mdment. This Amendment shall not
deemed to expressly or impliedly waive, amend pplment any provision of the SSA other than a$os#t herein.

7.  Effectiveness. This Amendment shall become effective as of thee chereof upon receipt by the Administrative Agef
counterparts of this Amendment (whether by facgiroil otherwise) executed by each of the othergsahtéreto.

8. Counterparts This Amendment may be executed in any numbepohierparts and by different parties on separat@teoparts
and each counterpart shall be deemed to be amalkigind all such counterparts shall together doitstout one and the same instrument.

9. Governing Law This Amendment shall be governed by, and condtinaccordance with, the laws of the State of N@k.




10. Section HeadingsThe various headings of this Amendment are indéeidr convenience only and shall not affect thamirgg o
interpretation of this Amendment or the SSA or pryvision hereof or thereof.

[NO FURTHER TEXT ON THIS PAGE]




IN WITNESS WHEREOF , the parties have executed this Amendment aseadidlte first written above.

SIT FUNDING CORPORATION , as Buyer

By: /s/ Simon Y. Leung
Name: Simon Y. Leung
Title: Senior Vice President
General Counsel and Corporate Secretary

SYNNEX CORPORATION , individually and as an Originator

By: /sl Simon Y. Leung
Name: Simon Y. Leung
Title: Senior Vice President
General Counsel and Corporate Secretary

SYNNEX CORPORATION , as Servicer

By: /sl Simon Y. Leung
Name: Simon Y. Leung
Title: Senior Vice President
General Counsel and Corporate Secretary

Sxth Amendment to Third Amended and Restated
S-1 Sale and Servicing Agreement




THE BANK OF NOVA SCOTIA , as Administrative Agent

By: __/s/ Diane Emanuel
Name: Diane Emanuel
Title: Managing Director

Sxth Amendment to Third Amended and Restated
S-2 Sale and Servicing Agreement



Exhibit 10.2

THIRD AMENDMENT TO FOURTH AMENDED AND RESTATED
RECEIVABLES FUNDING AND ADMINISTRATION AGREEMENT

This THIRD AMENDMENT to FOURTH AMENDED AND RESTATED

RECEIVABLES FUNDING AND ADMINISTRATION AGREEMENT, dted as of October 18, 2012 (this “* Amendnignts entered into k
and among SIT FUNDING CORPORATION (the “ Borrowgr PNC BANK, NATIONAL ASSOCIATION (* PNC"), as a Committe
Lender, MARKET STREET FUNDING LLC (* Market Stre8t as a Discretionary Lender, PNC, as Administratotfie PNC Discretiona
Lender and as Managing Agent for the PNC Lendeu@r&éUMITOMO MITSUI BANKING CORPORATION (“ SMBC), as a Committe
Lender, MANHATTAN ASSET FUNDING COMPANY LLC (“_MAFC") as a Discretionary Lender, SMBC NIKKO SECURIT
AMERICA, INC., as Administrator for the SMBC Distienary Lender and as Managing Agent for the SMB&hder Group, LIBERT
STREET FUNDING LLC (“_Liberty Street), as a Discretionary Lender, and THE BANK OF NOWCOTIA (* BNS”), as a Committe
Lender, as Administrative Agent for the Committeshders and Discretionary Lenders, as Administfatothe BNS Discretionary Lender &
as Managing Agent for the BNS Lender Group.

RECITALS

A. WHEREAS, SMBC, MAFC, THE ROYAL BANK OF SCOTLANDPLC (“RBS”) and AMSTERDAM FUNDINC
CORPORATION (“AFC”)have entered into that certain Assignment and Aecee Agreement, dated as of the date hereof, ot $o whicl
(i) RBS has assigned to SMBC all of its rights asntitted Lender and (ii) AFC has assigned all ®fights as Discretionary Lender, in e
case, under the RFA and other Related Documentiefased in the RFA);

B. WHEREAS, the Borrower, PNC, Market Street, SMBC, M3 Liberty Street and BNS are parties to thataberFourtt
Amended and Restated Receivables Funding and Astimsition Agreement, dated as of November 12, 2@dgether with all exhibits ai
schedules thereto, and as heretofore amendedgkstasupplemented, the “ RFA and

C. WHEREAS, the Borrower, PNC, Market Street, SMBC, M& Liberty Street and BNS desire to amend and fnadirtain term
of the RFA as hereinafter set forth.

NOW, THEREFORE, for good and valuable consideratthe receipt and sufficiency of which are herebn@wledged, the parti
agree as follows:

1. Certain Defined TermsCapitalized terms that are used herein withofihiien and that are defined in Annex X to the REIAal
have the same meanings herein as in Annex X tRE#e

2.  Amendments to Annex X to the REA

(A) The definition of “Delinquency Ratio” in Amax X to the RFA is hereby amended and restated ientirety as follows:




“ Delinguency Ratid shall mean, as of any date of determinationrét® (expressed as a percentage) of:

(1) the aggregate Outstanding Balance of all TransleReceivables (other than Specified Excluded Retd®s) witl
respect to which any payment, or part thereof, resnanpaid from 61 to 90 days after its Billing Bat
to

(2) the aggregate Outstanding Balance of all TrangfeReceivables (other than Specified Excluded Rabtéds) originate
during the immediately preceding Settlement Period.

(B) The definition of “Delinquency Trigger Ratimm Annex X to the RFA is hereby amended and testin its entirety as follows:

“ Delinquency Trigger Rati® shall mean, as of any date of determination réti® (expressed as a percentage) of:

(1) the aggregate Outstanding Balance of TransferrextiRables (other than Specified Excluded Receiglbe the firs
day of the three (3) Settlement Periods immedigbeiceding such date with respect to which any gaynor part thereof, remains ung
from 61 to 90 days after its Billing Date

to

(2) the aggregate Outstanding Balance of TransferreatiRables (other than Specified Excluded Receigbda the firs
day of the three (3) Settlement Periods immedigiedgeding such date.

(C) The definition of “Final Advance Date” innfex X to the RFA is hereby amended and restatéd entirety as follows:

“ Final Advance Daté shall mean October 18, 2015 as such date may keded with the consent of the Borrower, the Lender
the Administrative Agent.

3. Amendments to RFA

(A) Each reference to “$10,000,000" in Seci#odl(c) of the RFA is hereby replaced with a refeesto “$50,000,000".
(B) The reference to “$5,000,000” in SectioB1gg) of the RFA is hereby replaced with a refeestac*$10,000,000".

4. Representations and Warrantié&he Borrower represents and warrants as follows:

(&) It has taken all necessary action to authorizeexteeution, delivery and performance of this Amendime




(b) This Amendment has been duly executed and delivieyettie Borrower and constitutes the Borrowdegal, valid an
binding obligation, enforceable in accordance withterms, except as such enforceability may bgestilio (i) bankruptcy, insolvenc
reorganization, fraudulent conveyance or transfematorium or similar laws affecting creditorghts generally and (ii) general principles
equity (regardless of whether such enforceab#itydnsidered in a proceeding at law or in equity).

(c) No consent, approval, authorization or order offiling (except for any filing required by federakcurities laws
registration or qualification with, any court orvgwnmental authority or third party is requiredcionnection with the execution, delivery
performance by the Borrower of this Amendment ttes not already been obtained.

(d) The execution and delivery of this Amendment does (i) violate, contravene or conflict with any pision of its
organization documents or (ii) violate, contraveneonflict in any material respect with any lavggphcable to the Borrower.

(e) Immediately after giving effect to this Amendmefi},the representations and warranties of the Boercset forth in th
RFA shall be true and correct (other than any saphesentations or warranties that, by their teams specifically made as of a date other
the date hereof) and (ii) no Termination Eventrmipient Termination Event shall have occurred badontinuing.

5. Effect of Amendment Except as expressly amended and modified byAimendment, all provisions of the RFA shall remai
full force and effect. After this Amendment beconedfective, all references in the RFA to “this Agmeent”, “hereof”, “herein’or words o
similar effect referring to the RFA shall be deemedbe references to the RFA as amended by thisndment. This Amendment shall not
deemed to expressly or impliedly waive, amend ppment any provision of the RFA other than adah herein.

6. Effectiveness This Amendment shall become effective as of tht dhereof upon receipt by the Administrative Agehi)
counterparts of this Amendment (whether by facgnoit otherwise) executed by each of the other gmhireto (ii) all amounts due
payable under the Fee Letter.

7. Counterparts This Amendment may be executed in any numbepohterparts and by different parties on separat@teoparts
and each counterpart shall be deemed to be amakigind all such counterparts shall together doitstout one and the same instrument.

8. Governing Law. This Amendment shall be governed by, and condtimaccordance with, the laws of the State of Newnk.

9. Section HeadingsThe various headings of this Amendment are indeidr convenience only and shall not affect themrgg o
interpretation of this Amendment or the RFA or @ngvision hereof or thereof.




IN WITNESS WHEREOF , the parties have executed this Amendment aseadidlte first written above.

SIT FUNDING CORPORATION ,
as the Borrower

By: /sl Simon Y. Leung
Name: Simon Y. Leung
Title:  Senior Vice President
General Counsel and Corporate Secretary

Third Amendment to Fourth Amended and Restated
S-1 Receivables Funding and Administration Agreement




THE BANK OF NOVA SCOTIA
as a Committed Lender, as Administrator for LibeStyeet Funding LLC, as Managing Agent for
the BNS Lender Group and as the BNS Committed Lrende

By: __/s/ Diane Emanuel
Name: Diane Emanuel
Title: Managing Director

LIBERTY STREET FUNDING LLC
as a Lender and the BNS Discretionary Lender

By: __ /s/ Jill A. Russo
Name: Jill A. Russo
Title: Vice President

THE BANK OF NOVA SCOTIA ,
as Administrative Agent

By: /s/ Diane Emanuel
Name: Name: Diane Emanuel
Title: Managing Director

Third Amendment to Fourth Amended and Restated
S-2 Receivables Funding and Administration Agreement




PNC BANK, NATIONAL ASSOCIATION ,

as Administrator for Market Street Funding LLC aaglManaging Agent for the

PNC Lender Group

By: __/s/ William Falcon
Name: William Falcon
Title: Vice President

PNC BANK, NATIONAL ASSOCIATION ,
as a Lender and the PNC Committed Lender

By: /s/ Mark S. Falcione
Name: Mark S. Falcione
Title: Senior Vice President

MARKET STREET FUNDING LLC
as a Lender and the PNC Discretionary Lender

By: /sl Doris J. Hearn
Name: Doris J. Hearn
Title: Vice President

S-3

Third Amendment to Fourth Amended and Restated
Recelivables Funding and Administration Agreement




its sole member

SMBC NIKKO SECURITIES AMERICA, INC.
as Administrator for Manhattan Asset Funding ConypdnC and as Managing Agent for the
SMBC Lender Group

By: __[s/ Takashi Fueno
Name: Takashi Fueno
Title: Managing Director

SUMITOMO MITSUI BANKING CORPORATION
as a Lender and the SMBC Committed Lender

By: __ /sl Kei Sato
Name: Kei Sato
Title: Director

MANHATTAN ASSET FUNDING COMPANY LLC
as a Lender and the SMBC Discretionary Lender

By: MAF RECEIVABLES CORP.,
By: __/s/ Irina Khaimova

Name: Irina Khaimova
Title: Vice President

Third Amendment to Fourth Amended and Restated
S-4 Recelvables Funding and Administration Agreement



Exhibit 10.3

AMENDMENT NO. 5

to
FOURTH AMENDED AND RESTATED CREDIT AGREEMENT

Dated as of October 18, 2012

THIS AMENDMENT NO. 5 to FOURTH AMENDED AND RESTATERCREDIT AGREEMENT (this'* Amendment ” ) is
entered into as of October 18, 2012, by and amofigNEEX CORPORATION, a Delaware corporation (thBorrower ” ) and BANK OF
AMERICA, N.A., a national banking associati¢hBofA ” ), as a Lender (as defined below) and in its capadtihe agent for itself and
Lenders (thé' Agent " ). Capitalized terms used in this Amendment whichraveotherwise defined herein, shall have the memndgivel
such terms in the Credit Agreement (as definedvijelas amended hereby.

RECITALS:

WHEREAS, the Borrower, the financial institutionigreatory thereto (thé Lenders ” ) and the Agent are parties to that cel
Fourth Amended and Restated Credit Agreement degeaf November 12, 2010 (as amended, restatedlesn@pted, or otherwise modifi
from time to time, thé Credit Agreement " );

WHEREAS, Borrower has requested that the Agentthad.enders agree to amend on the terms set fertirhcertain sectio
of the Credit Agreement;

NOW, THEREFORE, in consideration of the premis¢da¢h above, the terms and conditions contaire@in, and other go
and valuable consideration, the receipt and sefficy of which are hereby acknowledged, the Borrowe Lenders and the Agent her
agree as follows:

1. _Amendments to the Credit AgreementAs of the Effective Date:

(&) The Credit Agreement (including the Annettesseto but excluding the Schedules and Exhibésetio) is hereby amenc
to reflect the modifications set forth in the uggthtlocument annexed hereto as Annex A.

(b)  Exhibit 1.1(a)(ii), Exhibit 1.4(d), Exhibi, and Schedule 3.11 to the Credit Agreement amh énereby amended ¢
replaced in their entirety with Exhibit 1.1(a)(igxhibit 1.4(d), Exhibit A, and Schedule 3.11, resjpvely, attached to this Amendment.

(c) Agent and the Lenders hereby acknowledgeagmee that notwithstanding anything containechanltoan Documents
the contrary, the Collateral shall not include &wy or leasehold interests in real property orraoyor vehicles.

2. Conditions of Effectiveness of this Amendmén This Amendment shall become effective as of the dgreof (th
“Effective Date” ) when, and only when, each of the following conditigprecedent has been satisfied and fulfilled ¢ostitisfaction of tr
Agent:

(&) Agent shall have received a counterparhisfAmendment duly executed and delivered by thedeer;

Amendment No. 5 tc
Fourth Amended and Restated Credit Agreemer




(b) The representations and warranties contaim@din and in each other Loan Document shall be &nd correct in ¢
respects, except to the extent that such reprégergar warranty expressly relates solely to atiexadate;

(c) Agent shall have received a reaffirmatiod aonsent in the form attached hereto duly exedwyeshch of the Guarantors;

(d) Agent shall have received an amendment éter] in form and substance satisfactory to Agenty executed ar
delivered by the Borrower;

(e) No Default or Event of Default hereunderlishave occurred and be continuing or would reati#r giving effect to any
the transactions contemplated on the date hereof;

(H Agent shall have received such other documeénstruments, certificates, fees, expenses grekments as the Agent n
reasonably request in connection with the transastcontemplated by this Amendment.

3. _Representations and Warranties of the Borroer . To induce the Agent and the Lenders to enter inito Amendmen
the Borrower represents and warrants to the Agedtthe Lenders (which representations and warsrsi@ll be made on and as of
Effective Date) that after giving effect to the ardments set forth herein:

3.1. The Borrower has the requisite corporate pamer authority and the legal right to execute arivelethis Amendmen
and to perform the transactions contemplated her€bg execution, delivery and performance by ther®weer of this Amendment, (a) ¢
within the Borrowers corporate power; (b) have been duly authorizedlbyecessary corporate or other action; (c) docoatravene or cau
the Borrower or any other Credit Party to be inadétfunder (i) any provision of the Borrower’s arch Credit Partys articles or certificate
incorporation or bylaws, (i) any contractual régton contained in any indenture, loan or credireement, lease, mortgage, seci
agreement, bond, note or other agreement or instntibsinding on or affecting the Borrower or sucledt Party or its property, or (iii) a
law, rule, regulation, order, license requirementt, judgment, award, injunction, or decree apglile to, binding on or affecting the Borroy
or such Credit Party or its property; (d) will mesult in the creation or imposition of any Lieronpany of the property of the Borrower or s
Credit Party or any Subsidiary thereof other tHawsé in favor of the Agent or any Lender, or asmiged pursuant to the Loan Docume
and (e) do not require the consent or approvalngf @overnmental Authority or any other Person, othan those which have been ¢
obtained, made or complied with and which are Ihffuice and effect.

3.2. This Amendment has been duly executed and eteliv by the Borrower. Each of this Amendment, &mal ltoar
Documents (as amended or modified hereby) to whéath Credit Party is a party is the legal, valid kimding obligation of such Credit Pa
enforceable against such Credit Party in accordaiiteits terms, subject, as to enforceability () any applicable bankruptcy, insolven
reorganization, moratorium or other similar lawswnor hereafter in effect relating to or affectinfgetenforceability of creditorsfights
generally and (B) general equitable principles, thhbeapplied in a proceeding at law or in equityd & in full force and effect.
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3.3. The representations and warranties of eachilCRafty contained in each Loan Document (othenthay suc
representations or warranties that, by their teares specifically made as of a date other tham#te hereof) are true and correct in all mat
respects on and as of the date hereof as thougb amadnd as of the date hereof.

3.4. No Default or Event of Default has occurred &ndontinuing or could reasonably be expectedctupafter giving effe
to the transactions contemplated hereby.

4. Reference to and Effect on the Loan Document

4.1. Upon the effectiveness of this Amendment, eachreafe in the Credit Agreement to “this Agreemefitereunder’
“hereof” or words of like import referring to thea&lit Agreement, and each reference in the othanl@ocuments to “the Credit Agreement”
“thereof” or words of like import referring to the Credit Agment, shall mean and be a reference to the Gkgdiement as modified a
amended hereby.

4.2. Except as specifically set forth above, thed@régreement, and all other documents, instrumemtd agreemer
executed and/or delivered in connection therevgittall remain in full force and effect, and are bgreatified and confirmed. The Borrov
hereby restates, ratifies and reaffirms each aedyeterm and condition set forth in the Credit Agreent, as amended hereby, and the
Documents effective as of the date hereof.

4.3. This Amendment is not a novation. The executibelivery and effectiveness of this Amendment Ishat, except &
expressly provided herein, operate as a waivenpfight, power or remedy of the Agent or any Lende constitute a waiver of any provis
of, or any past or future naempliance with, the Credit Agreement or any othean Document, or any other documents, instrumant
agreements executed and/or delivered in connetiienewith, and shall not operate as a consentyduather or other matter, under the L
Documents.

5. _Headings. Section headings in this Amendment are includeaihefor convenience of reference only and shal
constitute a part of this Amendment for any othappse.

6. Counterparts . This Amendment may be executed by one or more eftrties to this Amendment on any numb
separate counterparts and all of said counterpaken together shall be deemed to constitute odetlam same instrument. Delivery of
executed counterpart of a signature page to thissdment by telefacsimile or electronic of a “pdit pther viewable, printable data file) sl
be equally effective as delivery of a manually ered original counterpart of this Amendment.

7.  Entire Agreement . This Amendment taken together with the Credit Agreet and all of the other Loan Docume
embodies the entire agreement and understanditing qfarties hereto and supersedes all prior agr@sraad understandings, written and «
relating to the subject matter hereof.

8. Governing Law . This Amendment shall be governed by and constrnext¢ordance with the laws of the State of
York applicable to contracts made and performeslich State and any applicable laws of the UnitateStof America.

9. No Course of Dealing. The Lenders have entered into this Amendment oretipeess understanding with the Borro
that in entering into this Amendment the Lendees ar
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not establishing any course of dealing with therBeer. The Agent’s and the Lendergjhts to require strict performance with all tkeens
and conditions of the Credit Agreement as amendedaalified by this Amendment and the other Loan Woents shall not in any way
impaired by the execution of this Amendment. Naitthee Agent nor any Lender shall be obligated iy aranner to execute any furt
amendments or further waivers, and if any sucrh&rramendments or further waivers are requestedeirfuture, assuming the terms
conditions thereof are acceptable to them, the Aged the Lenders may require the payment of feesimnection therewith.

10. Release. To induce the Agent and Lenders to enter into Mrieendment, the Borrower acknowledges and agree
neither it nor any other Credit Party has any dadugotential claim or cause of action against Algent or any Lender relating to any Lt
Documents or any actions or events occurring obefore the date hereof. The Borrower (and by itsseat to this Amendment, each o
Credit Party) hereby waives and releases any tighssert same.

11. Expenses. The Borrower hereby acknowledges and agrees thdéed, costs and expenses of Agent and Le
(including the reasonable fees, costs and expeakseunsel or other advisors, if any) incurred ionieection with the transactic
contemplated by this Amendment shall be payablieyBorrower in accordance with the Credit Agreetnen

[signature page follows]
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IN WITNESS WHEREOF, this Amendment No. 5 has begly dxecuted as of the day and year first abovéewri

SYNNEX CORPORATION,
a Delaware corporation,
as the Borrower

By: /sl Simon Y. Leung

Name: Simon Y. Leung

Title: Senior Vice President
General Counsel and Corporate Secrt
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BANK OF AMERICA, N.A,,
as Agent and as a Lender

By: /s/ Robert M Dalton

Name: Robert M. Dalton

Title: Vice President
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REAFFIRMATION AND CONSENT

All capitalized terms used herein but not otherwdsdined herein shall have the meanings ascribeithém in that certa
Amendment No. 5, dated as of October 18, 2012“(fkmendment’), to that certain Fourth Amended and Restated Chaglitement, dated
of November 12, 2010 (as amended, restated, suppleah or otherwise modified from time to time, theredit Agreement), by and amon
the lenders identified on the signature pages thief®ich lenders, together with their respectivecsssors and assigns, are referre
hereinafter each individually as a “ Lendeand collectively as the * Lendef$, Bank of America, N.A., a national banking assooiatia:
Agent for the Lenders (in such capacity, “ AgBntand Synnex Corporation, a Delaware corporaffoBorrower”). Each of the undersign
Credit Parties hereby (a) represents and warrantadgent and the Lenders that after giving effectthe amendments set forth in
Amendment, execution, delivery and performance umhsCredit Party of this Reaffirmation and Cons@naire within such Credit Party’
corporate power; (ii) have been duly authorizedalbynecessary corporate or other action; (iii) @b contravene or cause such Credit Par
be in default under (A) any provision of such Ctdelarty’s articles or certificate of incorporation or bylewB) any contractual restricti
contained in any indenture, loan or credit agredease, mortgage, security agreement, bond, arab¢her agreement or instrument binc
on or affecting such Credit Party or its propedy(C) any law, rule, regulation, order, licensquieement, writ, judgment, award, injuncti
or decree applicable to, binding on or affectingtsCredit Party or its property; (iv) will not rdsin the creation or imposition of any Li
upon any of the property of such Credit Party or Sabsidiary thereof other than those in favorhaf Agent or any Lender, or as permi
pursuant to the Loan Documents; and (v) do notiredhe consent or approval of any GovernmentahAtity or any other Person, other t
those which have been duly obtained, made or cedhphith and which are in full force and effect; @nsents to the transacti
contemplated by the Amendment and the executiordelidery thereof; (c) acknowledges and reaffirtssobligations owing to Agent and
Lenders under the Loan Documents to which it isadypand that the security interests created puatsizathe Loan Documents are her
continued; (d) by its execution hereof, specificaltknowledges and agrees to the provisions ofi@etD of the Amendment as if a p¢
thereto; (e) agrees that the Credit Agreementnanded by this Amendment, and each of the othen IDm@cuments to which it is a party
and shall remain in full force and effect, excepspecifically set forth in the Amendment; anda@yees that neither the Amendment nor
Reaffirmation and Consent shall be construed asvation or a release, waiver or modification of afiyhe terms, conditions, representati
warranties, covenants, rights or remedies set farthe Credit Agreement or any other Loan Documertept as specifically set forth in
Amendment. Although the undersigned has been irddriof the matters set forth herein and has ackmimel and agreed to same
understands that Agent and the Lenders have ngatioins to inform it of such matters in the futmeto seek its acknowledgment
agreement to any further amendments or any waiaa nothing herein shall create such a duty. Befiwf an executed counterpart of
Reaffirmation and Consent by telefacsimile shalleeally as effective as delivery of an originabexted counterpart of this Reaffirmai
and Consent.

Reaffirmation and Consent
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This Reaffirmation and Consent shall be governedabg construed in accordance with the laws of ttateSof New Yorl
applicable to contracts made and performed in State and any applicable laws of the United Staftésnerica.

COMPUTERLAND CORPORATION

a California corporation

By: /s/ Simon Y. Leung

Name: Simon Y. Leung

Title: Senior Vice President
General Counsel and Corporate Secrt

LICENSE ONLINE, INC. ,
a California corporation

By: /s/ Simon Y. Leung

Name: Simon Y. Leung

Title: Senior Vice President
General Counsel and Corporate Secrt

SYNNEX FINANCIAL SERVICES, INC.
(formerly known as SYNNEX Manufacturing Servicas;.), a California corporation

By: /s/ Simon Y. Leung
Name: Simon Y. Leung

Title: Senior Vice President
General Counsel and Corporate Secr

SYNNEX FINANCE HYBRID II, LLC ,
a California limited liability company

By: /s/ Simon Y. Leung

Name: Simon Y. Leung

Title: Senior Vice President
General Counsel and Corporate Secrt




ANNEX A




Composite copy attached to AMENDMENT NO. 5to FOURTH AMENDED AND RESTATED CREDIT AGREEMENT

FOURTH AMENDED AND RESTATED CREDIT AGREEMENT

Dated as of November 12, 2010

among

SYNNEX CORPORATION
as Borrower

and
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BANK OF AMERICA, N.A,
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as Sole Lead Arranger and Bookrunner
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FOURTH AMENDED AND RESTATED CREDIT AGREEMENT

This FOURTH AMENDED AND RESTATED CREDIT AGREEMENTa¢ amended, restated, supplemented and oth
modified from time to time, this * Agreemefit (a) is entered into as of November 12, 2010, by amdng SYNNEX CORPORATION,
Delaware corporation (the * Borrow&, BANK OF AMERICA, N.A., a national banking assation (* Bank of Americd"), for itself a:
Lender, and as Agent for the Lenders, and the atbeders signatory hereto from time to time, andafbends and restates the Third Amel
Credit Agreement defined below.

RECITALS

WHEREAS, the Borrower, Bank of America, and certaiher Persons as “Lenderaie parties to that certain Third Amen
and Restated Credit Agreement dated as of Jan3aB0R9 (as amended prior to the date hereof, Tierd Amended Credit Agreemeh)t

WHEREAS, the Borrower desires to borrow up to $200,000 in the aggregate from the Lenders, anégerve the right
request additional revolving loan commitments ofta$50,000,000 in the aggregate, and the Lendersviling to make certain loans ¢
other financial accommodations in favor of the Barer of up to such amounts in the aggregate upatetims and conditions set forth herein;

NOW, THEREFORE, in consideration of the premised #ire mutual covenants hereinafter contained, #régs hereto agr
as follows:

Unless otherwise defined herein, capitalized teused herein shall have the respective meaningiheaddo them irAnnex A
and, for purposes of this Agreement and the ottmanLDocuments, the rules of construction set fartAnnex A shall govern. Unle:
otherwise indicated, all references in this Agreente articles, sections, subsections, schedulesxa@s, exhibits, and attachments shall
to the corresponding articles, sections, subsextisohedules, annexes, exhibits, and attachments tf this Agreement. All schedul
annexes, exhibits and attachments hereto, or estpriglentified to this Agreement, are incorporatestein by reference, and taken toge
shall constitute but a single agreement. Unlessraiise expressly set forth herein or in a writtemeadment referring to such schedules
annexes, all schedules and annexes referred tontsdrall mean the schedules and annexes as in effeof the Effective Date. The abi
Recitals shall be construed as part of this Agregme

ARTICLE 1
AMOUNT AND TERMS OF CREDIT
SECTION 1.1. Credit Facilities

(a) Revolving Credit Facility (23) Upon and subject to the terms and conditi@reof, each Lender severally agrees to |
available from time to time until the Commitmentrifénation Date its Pro Rata Share of advances (eattRevolving Credit Advanc® to
the




Borrower. Each Lendes’ Pro Rata Share of the Revolving Credit Loan shall exceed its separate Revolving Credit Commitm&he
obligations of each Lender hereunder shall be s¢asd not joint. The aggregate principal amouriRefolving Credit Advances outstand
shall not exceed at any time the lesser of (A)Maximum Amount and (B) the Borrowing Base, in eaake less the principal amount of
Swing Line Loan and Letter of Credit Obligationgsianding at such time. Until the Commitment Teration Date, the Borrower may fr
time to time borrow, repay and reborrow under Sastion 1.1(a)(i)

(i) Each Revolving Credit Advance shall be made oncedby the Borrower in writing (by telecopy or ovigit courier) t
the Agent (which shall promptly notify the Lendersj) by such other notice method as approved bynAmeits sole discretion. Such not
shall be given no later than 10:00 a.m. (Califortimi@e) on the Business Day of the proposed Revglgredit Advance. Each such notice
borrowing (a “_Notice of Revolving Credit Advan&eshall be substantially in the form of Exhibitl{a)(ii) hereto (or in such other form
approved by Agent in its sole discretion) and slhalude the information required in such Exhibitdasuch other information as n
reasonably be required by the Agent. If the Bornmodesires to have the Revolving Credit Advances bearest by reference to the LIB(
Rate, it must comply with Section 1.4(ddrovided, however, that notwithstanding anything contained hereithtocontrary, unless otherw
agreed to by the Agent in its sole discretionRal/olving Credit Advances outstanding on any détéetermination must be either Base |
Loans or LIBOR Loans (for clarification, the Borremwmay not elect to have a portion of the Revolv@irgdit Advances outstanding as E
Rate Loans and a portion of the Revolving Crediv@utes outstanding as LIBOR Loans at the same timless otherwise agreed to by
Agent in its sole discretion). The Agent shall lgitted to rely upon and shall be fully protecteadar this Agreement in relying upon
Notice of Revolving Credit Advance, Notice of Corsien or similar notice believed by the Agent togemuine and to assume that the pet
executing and delivering the same were duly autkdriunless the responsible individual acting theréw the Agent shall have act
knowledge to the contrary.

(i)  The Borrower shall execute and deliver to each keradnote to evidence the Revolving Credit Commitina tha
Lender. Each note shall be in the principal amatithe Revolving Credit Commitment of the appli@hender, dated the Effective Date
substantially in the form of Exhibit 1.1(a)(iij)Each Revolving Credit Note shall represent thiggation of the Borrower to pay the amoun
each Lender’'s Revolving Credit Commitment or, #dethe applicable LendsrPro Rata Share of the aggregate unpaid prinaipaunt of a
Revolving Credit Advances to the Borrower, togethdth interest thereon as prescribed_in Section.IT4e entire unpaid balance of
Revolving Credit Loan and all other ngontingent Obligations shall be immediately due pagable in full in immediately available funds
the Commitment Termination Date. The date and amofirach Revolving Credit Advance made by the leeado the Borrower and et
payment of principal with respect thereto shalréeorded on the books and records of such Lendechwooks and records shall consti
conclusive evidence, absent manifest error, oitteeiracy of the information therein recorded.

(i)  The Borrower shall furnish to the Agent and eacinder a Borrowing Base Certificate substantiallythe form o
Exhibit 1.1(a)(iv)hereto, completed and signed by an officer




of the Borrower listed in_Schedule 10Q.8hich certificate sets forth a calculation of Berrowing Base of the Borrower at the times am
the periods set forth in Annex.EThe Borrower agrees that, in making any Revol@ngdit Advance available to the Borrower hereuntte
Agent and each Lender shall be entitled to relynugh@ most recent Borrowing Base Certificate deideto the Agent and the Lenders by
Borrower. The Borrower further agrees that if therBwer shall have failed to deliver a BorrowingsBaCertificate to the Agent and
Lenders within the specified period, the Lendeiidbe under no obligation to make any further Rewng Credit Advances to the Borrow
or incur any additional Letter of Credit Obligatmruntil such time as such Borrowing Base Certificia delivered to the Agent and
Lenders.

(iv)  Any provision of this Agreement to the contrarywithstanding, at the request of Borrower, in itscdétion Agent me
(but shall have absolutely no obligation to), m&eyvolving Credit Advances to Borrower on behaltled Lenders in amounts that cause
outstanding balance of the aggregate Revolving iCtazhn to exceed the Borrowing Base (less the §wime Loan) (any such exce
Revolving Credit Advances are herein referred titectively as “_Overadvance$, providedthat (A) no such event or occurrence shall ¢
or constitute a waiver of Agent's, the Swing Lirenter's or Lenders' right to refuse to make anphéurOveradvances, Swing Line Advar
or Revolving Credit Advances, or incur any LettéiGoedit Obligations, as the case may be, at ang that an Overadvance exists, (B
Overadvance shall result in a Default or Event efddlt due to Borrower's failure to comply with Ser 1.2(b)for so long as Agent perm
such Overadvance to remain outstanding, but sokly respect to the amount of such Overadvance,(&yco Overadvance may rem
outstanding more than 30 days (and for at leastdonsecutive Business Days after such Overadvamepaid, no further Overadvance r
be made). In addition, Overadvances may be madeiéttee conditions to lending set forth_in Sect®have not been met. All Overadvan
shall constitute LIBOR Loans, shall bear interégha Default Rate and shall be payable on théeearf demand by Agent or the Commitm
Termination Date. Except as otherwise provideddati®n 1.9, the authority of Agent to make Overadvancesistéid to an aggregate amo
not to exceed 10% of the Borrowing Base at any tshall not cause the Revolving Credit Loan to excte Maximum Amount, and may
revoked prospectively by a written notice to Ageigined by the Lenders holding more than 50% oRé&eolving Credit Commitments.

(b) Swing Line Facility. (23) Upon and subject to the terms and conditimr®of, the Swing Line Lender agrees to n
available from time to time until the Commitmenténation Date advances (each, a “ Swing Line Adedhto the Borrower. The aggreg
amount of Swing Line Advances outstanding shall exateed the lesser of (A) the Swing Line Commitmemd (B) the lesser of (x) t
Maximum Amount, and (y) (except for Overadvancd® Borrowing Base, in either case less the outstgngrincipal balance of tl
Revolving Credit Loan at such time (* Swing Line &ability ”). Until the Commitment Termination Date, the Borroweay from time t
time borrow, repay and reborrow under this Seclidi{b). Each Swing Line Advance shall be made on noticthb Borrower in writing (b
telecopy or overnight courier) to the Agent, orduch other notice method as approved by Agensisate discretion. Such notice shal
given no later than 11:00 a.m. (California time)tba Business Day of the proposed Swing Line AdegaB@ch such notice of borrowing (a “
Notice of Swing Line Advanc”) shall be substantially in the form of Exhibitl{b)(i) hereto (or in such other form as approved by Ageiis
sole discretion)




and shall include the information required in siothibit and such other information as may reasgnbblrequired by the Agent. The Ag
shall be entitled to rely upon and shall be fultptpcted under this Agreement in relying upon amyid¢ of Swing Line Advance or simi
notice believed by the Agent to be genuine andstumme that the persons executing and deliveringahee were duly authorized unless
responsible individual acting thereon for the Ageimall have actual knowledge to the contrary. Untbe Swing Line Lender has receive
least one Business Dayprior written notice from the Requisite Lendarstiucting it not to make a Swing Line Advance, $wing Line
Lender shall, notwithstanding the failure of anydibions precedent set forth in Section 2t entitled to fund such Swing Line Advance,
to have each lender make Revolving Credit Advamtesccordance with Section 1.1(b)(idy purchase participation interests in accord
with Section 1.1(b)(iv). Notwithstanding any other provision of this Agment or the other Loan Documents, the Swing LinarLshal
constitute a LIBOR Loan. Borrower shall repay tlggragate outstanding principal amount of the Swiiimge Loan upon demand therefor
Agent.

0] The Borrower shall execute and deliver to the Swliige Lender a promissory note to evidence the §wliine
Commitment. Such note shall be in the principal amaf the Swing Line Commitment of the Swing Linender, dated the Effective D.
and substantially in the form of Exhibit 1.1(b)(fihe “ Swing Line Noté). The Swing Line Note shall represent the obligatibthe Borrowe
to pay the amount of the Swing Line Commitmentifoless, the aggregate unpaid principal amountllowing Line Advances made to
Borrower together with interest thereon as prescrilm_Section 1.4 The entire unpaid balance of the Swing Line Laad all other non-
contingent Obligations shall be immediately due pagable in full in immediately available funds e Commitment Termination Date if |
sooner paid in full.

(i)  The Swing Line Lender, at any time and from timédinwe in its sole and absolute discretion, may, simall on at least
weekly basis, on behalf of the Borrower (and ther@wer hereby irrevocably authorizes the Swing Liieader to so act on its behalf) req
each Lender (including the Swing Line Lender) tckena Revolving Credit Advance to the Borrower (Whghall be a LIBOR Loan) in .
amount equal to such Lender’s Pro Rata Share giriheipal amount of the Swing Line Loan (the “ Refled Swing Line Loal) outstandin
on the date such notice is given. Unless any ofetrents described in Sections 8.1fflall have occurred (in which event the procedof
Section 1.1(b)(iv)shall apply) and regardless of whether the contiprecedent set forth in this Agreement to theingakf a Revolvin
Credit Advance are then satisfied, each Lendet disldurse directly to the Agent, its Pro Rata 8hafra Revolving Credit Advance on bel
of the Swing Line Lender, prior to 1:00 p.m. (Catifia time), in immediately available funds on Besiness Day next succeeding the
such notice is given. The proceeds of such Revgl@redit Advances shall be immediately paid toSkéng Line Lender and applied to re|
the Refunded Swing Line Loan.

(i) If, prior to refunding the Swing Line Loan with &®lving Credit Advance pursuant to Section 1.1ifb)( one of th
events described in Sections 8.H{fiall have occurred, then, subject to the provssiminSection 1.1(b)(\Welow, each Lender will, on the d
such Revolving Credit Advance was to have been nfiadthe benefit of the Borrower, purchase from 8wing Line Lender an undivid
participation interest in the Swing Line Loan inamount




equal to its Pro Rata Share of the Swing Line Lason request, each Lender will promptly transfethie Swing Line Lender, in immediat
available funds, the amount of its participation.

(iv)  Each Lender’s obligation to make Revolving CreddvAnces in accordance with Section 1.1(b)éiid to purcha:
participation interests in accordance with Secfidi{b)(iv) shall be absolute and unconditional and shall eoaffected by any circumstan
including (A) any setoff, counterclaim, recoupmeai¢fense or other right which such Lender may hayainst the Swing Line Lender,
Borrower or any other Person for any reason whatspgB) the occurrence or continuance of any Diefau Event of Default; (C) ar
inability of the Borrower to satisfy the conditiopsecedent to borrowing set forth in this Agreemamthe date upon which such participa
interest is to be purchased; or (D) any other aistance, happening or event whatsoever, whethsot@imilar to any of the foregoing. If 8
Lender does not make available to the Agent oiSthing Line Lender, as applicable, the amount reglupursuant to Section 1.1(b)(iay 1.1
(b)(iv) , as the case may be, the Swing Line Lender shadhtitied to recover such amount on demand frath ender, together with inter
thereon for each day from the date of mpatyment until such amount is paid in full at thel€ml Funds Rate for the first two Business [
and at the interest rate applicable to LIBOR Ldieseafter.

(c) The Agent shall be entitled to rely upon, and shallfully protected in relying upon, any Notice Révolving Credi
Advance, Notice of Conversion or similar noticeiéetd by the Agent to be genuine. The Agent mayrassthat each Person executing
delivering such a notice was duly authorized, unldee responsible individual acting thereon for Agent has actual knowledge to
contrary. Notwithstanding anything contained hetteirthe contrary, Borrower authorizes Agent anddezs to extend or convert Advanc
effect selections of interest rates, and transfad$ to or on behalf of Borrower based on telephoniemailed instructions. Borrower sh
confirm each such request by prompt delivery toigd a Notice of Revolving Credit Advance, NotisEConversion, or Notice of Swil
Line Advance, if applicable, but if it differs img material respect from the action taken by Agentenders, the records of Agent .
Lenders shall govern. Neither Agent nor any Lerglall have any liability for any loss suffered bgrBower as a result of Agent or ¢
Lender acting upon its understanding of telephoniemailed instructions from a person believed in gtath by Agent or any Lender to b
person authorized to give such instructions on @eer's behalf.

SECTION 1.1A _Letters of CreditSubject to and in accordance with the terms amdlitions contained herein and in Annex
Borrower shall have the right to request, and Lendgree to incur, or purchase participations ittdr of Credit Obligations in respect
Borrower.

SECTION 1.2. Repayment; Reduction or Termination of Commitment

(&) The Borrower hereby promises to pay to the Agemtiife account of each Lender, the entire outstangliincipal amoul
of the Revolving Credit Loan, and the Revolving @iréoan shall mature, on the Commitment Terminafiate.

(b) In the event that the outstanding principal balaoicthe Revolving Credit Loan made to the Borrowkall at any tim
exceed the Borrowing Availability, subject to Seatil.1(a)(v), the Borrower shall immediately replag Revolving Credit Advances madkt
the




Borrower in the amount of such excess and, if adtesh repayment any excess remains because ofether lof Credit Obligations, su
repayment shall be accompanied by cash collatatadiz or other satisfaction of such Letter of Cr&lbligations in accordance with Annex J
Any such excess balance described in the precesdintence shall nevertheless constitute Obligatioasare secured by the Collateral
entitled to all of the benefits thereof and of thean Documents and shall be evidenced by the Rengpredit Notes. Notwithstanding 1
foregoing, any Overadvance made pursuant to Settiqa)(v)shall be repaid in accordance with Section 1.1fa)(v

(c) The Borrower shall have the right at any time amnftime to time, upon sixty (60) daygtior written notice to tr
Agent, to permanently reduce (ratably among thedees) or terminate voluntarily the Revolving Cre@ibmmitments (in whole or in pa
without premium or penalty; provideithat the Revolving Credit Commitments shall notrbduced to lower than $25,000,000, exce|
connection with a reduction to zero or a termimatibereof. The aggregate amount of any such padahction of the Revolving Cre
Commitments shall be in integral multiples of $®@MD0 and to the extent, if any, that the Revolv@rgdit Loan and the Swing Line Lc
then outstanding exceed the Maximum Amount at $meé (after giving effect to such reduction in fRevolving Credit Commitments), st
reduction shall be accompanied by prepayment oRieolving Credit Advances in the amount of sucbess and, if after such prepayn
any excess remains because of the Letter of Cf@kliigations, such reduction shall be accompaniedcésh collateralization or ott
satisfaction of such Letter of Credit Obligationsaiccordance with Annex,and accrued interest on the amount so prepdliktdate of suc
prepayment. Upon the termination of the Revolvingdit Commitments, the Borrowsr'right to receive Revolving Credit Advances
request that Letter of Credit Obligations be inedrron its behalf, or request Swing Line Advancesllsierminate and the Borrower’
obligation to pay the Unused Facility Fee shalinieate, and notwithstanding anything to the cogt@mtained herein or in any Revolv
Credit Note, the entire outstanding balance ofRbg&olving Credit Loan and the Swing Line Loan shlimmediately due and payable.
the date of such termination, the Borrower shajl ftathe Agent in immediately available funds dilits Obligations and any accrued |
unpaid interest and in accordance with Anneskadll cash collateralize all Letter of Credit Obligns or otherwise satisfy such Letter of Ci
Obligations.

(d) [Reserved].

(e) For the purposes of increasing the Revolving Cr€dinmitments, the Borrower may from time to timguest new ¢
additional commitments (each, an “ Incremental Caimient™) from one or more Lenders or other Persons conséatieylthe Agent pursue
to the Incremental Commitment Agreement (each ferkon upon satisfaction of the conditions sehfbérein, an * Incremental Lendgrsc
long as (x) after giving effect to such Increme@almmitment, (A) the Revolving Credit Commitmenakmot exceed $150,000,000, (B) e
such Incremental Commitment is in a minimum amafr$10,000,000 and integral multiples of $10,000,00 excess of such amount, .
(C) the aggregate amount of all such Incrementahi@iiments hereunder shall not exceed $50,000,§0@hé Agent shall have receivec
least ten (10) days’ prior notice of the date oncwtsuch Incremental Commitment is requested teffective (such date, anlhcremente
Commitment Daté&) and on such date, and (z) no Default or Event daleshall have occurred and be continuing, ot @décur after givin
effect to such




Incremental Commitment. No Incremental Commitmeuntspant to this Section 1.2(shall be effective unless the Borrower delivershte
Agent an Incremental Commitment Agreement execatedi delivered by the Borrower and the related imemrgal Lender and a certifici
executed by an officer of the Borrower listed irh&gdule 10.80 the effect that the condition set forth in clag) above is satisfied. Neitl
the Agent nor any Lender shall be obligated toveelor fund any Incremental Commitment pursuanéteeunless such Person becomes |
to an Incremental Commitment Agreement as an Ineréah Lender. On each Incremental Commitment Catd,as a condition to becomin
Lender hereunder, each Incremental Lender shalit tenthe Agent Revolving Credit Advances in an amionecessary to ensure that ¢
giving effect to such funding the aggregate amatiatl Revolving Credit Advances made by such Leretpial such Lendes’Pro Rata Sha
of the aggregate amount of all then outstandingoRéng Credit Advances. The Agent agrees to refhiaimounts so received to each o
Lender that is not providing any portion of the liggble Incremental Commitment in an amount neagssa that after giving effect to st
distribution the aggregate amount of all outstagdRevolving Credit Advances made by each Lendealesjuch Lendes Pro Rata Share
the aggregate amount of all then outstanding Réwpl€redit Advances.

(H For so long as the provisions set forth in the sd@®ntence of Section 6.26 are operative, witkian(6) Business Days
receipt by the Borrower or any Domestic Subsiditwgreof of any Net Cash Proceeds of a sale, assignar other disposition of asset:
property, other than sales of assets permittedruh@éd)or 6.8(f), the Borrower agrees to make a mandatory prepayoig¢he Advances
an amount equal to one hundred percent (100%)abf gt Cash Proceeds.

SECTION 1.3. Use of ProceedsThe Borrower shall use the proceeds of the RéwplCZredit Loan and the Swing Line Loan fol
the payment of costs and expenses of the finartcmgactions contemplated by this Agreement andRéeeivables Funding Agreement
are payable by the Borrower, and (ii) general wugl¢apital and other corporate purposes of theddar not prohibited by the terms of t
Agreement and the other Loan Documents. The Bomageees that it shall not borrow any Revolving ditréddvances or Swing Lir
Advances except to fulfill its immediate cash nefxsuch purposes.

SECTION 1.4. |Interest

(&) The Borrower shall pay interest to the Agent far #tcount of each Lender on the aggregate outstahdilance of tf
Revolving Credit Advances made to the Borrower fimre to time from the date made until paid in fala per annum interest rate equ:
the Base Rate in effect from time to time or, & dhection of the Borrower in accordance with Qecti.4(d), the LIBOR Rate in effect fre
time to time, in each case, plus the Applicable ditarprovided, however, that notwithstanding anything contained hereinhi contrar
unless otherwise agreed to by the Agent in its dideretion, all Revolving Credit Advances outsiagdon any date of determination mus
either Base Rate Loans or LIBOR Loans (for claaifion, the Borrower may not elect to have a portibrthe Revolving Credit Advanc
outstanding as Base Rate Loans and a portion oRthelving Credit Advances outstanding as LIBOR noat the same time, unl
otherwise agreed to by the Agent in its sole dismmg The Borrower shall pay interest to




the Agent for the account of the Swing Line Lenderthe aggregate outstanding balance of the Swiing Advances made to the Borro
from time to time from the date made until matudtya per annum interest rate equal to the inteadstfrom time to time applicable to LIB(
Loans.

The Applicable Margins may be adjusted by referdndée following grids:

Level of
If Fixed Charge Coverage Ratio is Applicable Margins :
<1.25:1.00 Level |
< 1.75:1.00 but >1.25:1.00 Level Il
< 2.25:1.00 but >1.75:1.00 Level llI
>2.25:1.00 Level IV
Applicable Margins
Level | Level Il Level lll Level IV
Applicable Margin for Base Rate —% —% —% —%
Loans
Applicable Margin for LIBOR 2% 1.75% 1.5% 1.25%
Loans
Applicable Margin for Letters of 2% 1.75% 1.5% 1.25%
Credit

Adjustments in the Applicable Margins after thedgtfve Date shall be implemented quarterly on speotive basis, for each calendar m
commencing at least five (5) days after the datdebivery to Lenders of the quarterly unauditecannual audited (as applicable) Finar
Statements evidencing the need for an adjustmenmic@rently with the delivery of those Financiaht®ments, Borrower shall deliver
Agent and Lenders a certificate, signed by its fcfimancial officer, setting forth in reasonabletaiethe basis for the continuance of, or
change in, the Applicable Margins. Failure to tijndeliver such Financial Statements shall, in agdidito any other remedy provided fol
this Agreement, result in an increase in the Agiie Margins to the highest level set forth in fim@going grid, until the date of delivery
those Financial Statements demonstrating that andhcrease is not required. If an Event of Defhak occurred and is continuing at the -
any reduction in the Applicable Margins is to bepiemented, that reduction shall be deferred uh#lfirst day of the first calendar mo
following the date on which such Event of Defasltnaived or cured. If, for any reason (includingdourate reporting on financial statem
or a Compliance Certificate), it is determined thdtigher Applicable Margin should have appliegtperiod than was actually applied, t
the proper margin shall be applied retroactiveld #me Borrower shall pay to Agent, for the benefitthe Lenders, promptly on dem:
therefor, an amount equal to the difference betvikeramount of interest and fees that would haeeuad using the proper margin and
amount actually paid.

(b) Interest on the Revolving Credit Advances and thvn& Line Advances made to the Borrower shall bgapée by th
Borrower to the Agent for the account of each Leratghe following times: (i) on each Interest PaymnDate; (ii) on the date of any paymrr
or




prepayment of the principal of the Revolving Creflilvances or the Swing Line Advances (to the exténihe interest accrued and unpaic
such portion paid or prepaid); and (iii) if anyergst accrues or remains payable after the Commitirermination Date, upon demand. ¢
payment of principal of the Revolving Credit Advasor the Swing Line Advances due and payable dayather than a Business Day s
be due and payable on the next succeeding Budiessinterest shall be calculated by the Agent alaity basis and on the basis of a tl
hundred sixty (360) day year, in each case foratttgal number of days occurring in the period fdriohi such interest is payable. E
determination by the Agent of an interest rate lneder and each calculation of interest hereundall Sle conclusive and binding for
purposes, absent manifest error.

(c) Upon the occurrence and during the continuatioanyf Event of Default, at the election of the Ag@rtupon the writte
request of the Requisite Lenders) confirmed bytamitnotice from the Agent to the Borrower, (X) thterest rate applicable to the Lette
Credit Fees and principal on the Revolving Creditvénces and the Swing Line Advances shall be isedtdo the Default Rate and
interest on interest and other Obligations (exelgdirincipal on the Revolving Credit Advances amel $wing Line Advances) in default sl
be charged at the Default Rate and shall be paysbtiemand. Such increased interest rate or intelnasge, as appropriate, or Letter of Ci
Fees at the Default Rate, shall commence to acerdke date of the occurrence of the Default givieg to such Event of Default.

(d) So long as no Default or Event of Default shallénaecurred and be continuing, and subject to tlitiadal condition
precedent set forth in Section 2.the Borrower shall have the option to (i) requbst any Revolving Credit Advances be made asB0OR
Loan (subject to the proviso at the end of thisgessre), (ii) convert at any time all of the outstizny Revolving Credit Advances from Bi
Rate Loans to LIBOR Loans, or (iii) convert at amge all of the outstanding Revolving Credit Advaeadrom LIBOR Loans to Base R
Loans;_provided however, that notwithstanding anything contained hereitht® contrary, unless otherwise agreed to by then its sol
discretion, all Revolving Credit Advances outstaigdon any date of determination must be either BRese Loans or LIBOR Loans (1
clarification, the Borrower may not elect to havpaation of the Revolving Credit Advances outstaigdas Base Rate Loans and a portic
the Revolving Credit Advances outstanding as LIBQRnNs at the same time, unless otherwise agreby the Agent in its sole discretio
Any such election must be made by 10:00 a.m. (@ali& time) on the Business Day of the proposedRing Credit Advance or conversi
The Borrower must make such election by noticehto Agent in writing, by telecopy or overnight cauri{or such other notice methoc
approved by Agent in its sole discretion). In tlase of any conversion, such election must be madaignt to a written notice (aNotice o
Conversiorl’) in the form of Exhibit 1.4(d)or in such other form or by such other notice rodths approved by Agent in its sole discretion).

(e) Intentionally Omitted.

(H  Notwithstanding anything to the contrary set fdrttthis Section 1.4 if a court of competent jurisdiction determinass
final order that the rate of interest payable hedeu exceeds the highest rate of interest perntgssitder law (the * Maximum Lawful Rat8,
then so




long as the Maximum Lawful Rate would be so excdettee rate of interest payable hereunder shafichml to the Maximum Lawful Ra
provided, however, that if at any time thereafter the rate of ins¢ngayable hereunder is less than the Maximum UaRétie, the Borrowt
shall continue to pay interest hereunder at theiiam Lawful Rate until such time as the total ietgrreceived by the Agent, on behalf of
Lenders, is equal to the total interest which wcwde been received had the interest rate payabéeihder been (but for the operation of
paragraph) the interest rate payable since thar@d3ate as otherwise provided in this Agreemeher&after, interest hereunder shall be
at the rate(s) of interest and in the manner pexVich Sections 1.4(ahrough_(e)above, unless and until the rate of interest agageeds tr
Maximum Lawful Rate, and at that time this paragrapall again apply. In no event shall the tot&driest received by any Lender pursua
the terms hereof exceed the amount which such lresmigd lawfully have received had the interest Haeeunder been calculated for the
term hereof at the Maximum Lawful Rate. If the Maxim Lawful Rate is calculated pursuant to this gaaph, such interest shall
calculated at a daily rate equal to the Maximum fLéwRate divided by the number of days in the yi@awvhich such calculation is made.
notwithstanding the provisions of this Section f).4(a court of competent jurisdiction shall finallgtdrmine that a Lender has rece
interest hereunder in excess of the Maximum Lafate, the Agent shall, to the extent permitted pyliaable law, promptly apply su
excess in the order specified_in Section dnél thereafter shall refund any excess to the Barar as a court of competent jurisdiction 1
otherwise order.

SECTION 1.5. Eligible Inventory. Based on the most recent Borrowing Base Centéidalivered by the Borrower to the Agent
on other information available to the Agent, theeAgshall in its Credit Judgment determine whickehitory of the Borrower shall be deer
to be “ Eligible Inventory’ of the Borrower for purposes of determining the ants, if any, to be advanced to the Borrower urttie
Revolving Credit Loan and the Swing Line Loan. With limiting the foregoing, Eligible Inventory shalot include any Inventory of tl
Borrower:

(i) that is not owned by the Borrower free and clearlbliens and rights of any other Person (inclgdthe rights of
purchaser that has made progress payments anigjhie of a surety that has issued a bond to askarBorrowers performance with respi
to that Inventory), except the Liens in favor of thgent, on behalf of itself and the Lenders;

(i)  thatis (i) not located on premises owned, leasagberated by the Borrower or (ii) stored with ddxs warehouseman
similar Person, unless, commencing ninety (90) aHter the Effective Date, either, at Borroveeglection, (x) a satisfactory bailee lette
landlord waiver has been delivered to the AgenfydiReserves satisfactory to the Agent have betaibbshed with respect thereto, or
located at any site if the aggregate book valuewentory at any such location is less than $10®,00

(i) that is placed on consignment, is in transit ootiserwise not located on premises owned, leasemperated by tr
Borrower;

(iv) that is covered by a negotiable document of titldess such document and evidence of acceptahleaimse coverin
such Inventory have been delivered to the Agent;
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(v) that in the Ageng reasonable determination, is excess, obsoletalabie, shopworn, seconds, damaged, imperfi
unfit for sale;

(vi)  that consists of display items, promotional matsripacking or shipping materials, manufacturingpdies, work-in-
process Inventory or replacement parts;

(vii)  that consists of goods which have been returnetidpuyer;
(viii)  that is not of a type held for sale in the ordinemyrse of the Borrower’s business;

(ix) that consists of discontinued or slameving items (over 90 days old), goods of substehdaality or goods classified
“clearance inventory”;

(x) thatis bill-and-hold inventory or that is evidedd®y an account;
(xi) as to which the Agent’s Lien, on behalf of itseiflathe Lenders, therein is not a first priorityfpeted Lien;

(xii)  as to which any of the representations or warrangertaining to Inventory set forth in this Agreerner the Borrowe
Security Agreement is untrue;

(xiii)  that consists of any costs associated with “freightharges;

(xiv)  that consists of Hazardous Materials or goods ¢hat be transported or sold only with licenses #rat not readil
available; or

(xv) thatis not covered by casualty insurance acceptatthe Agent.

SECTION 1.6. Fees. As compensation for the Agent's and the Lendeosts, skills, services and efforts incurred angeexied i
making the Revolving Credit Loan available to thai®wer, the Borrower agrees to pay to the Agenttéoown account or the account of
Lenders, as the case may be, the Letter of Creditals provided in Annexahd the fees set forth in Annex.D

SECTION 1.7. Cash Management Syster®n or prior to the Effective Date, the Borrowadaach other Domestic Subsidiary of
Borrower (other than SFC) will establish and mamtantil the Termination Date, the cash managersgsiem described in Annex.B

SECTION 1.8. Receipt of PaymentsThe Borrower shall make each payment under tigiedment not later than noon (Califol
time) on the day when due in Dollars in immediathgilable funds to the Collection Account. Payreaeteived after noon (California tin
on any Business Day shall be deemed to have beeived on the following Business Day. For the psgsoof computing interest and F
and determining the Borrowing Availability as ofyadate: (i) all payments (including cash sweeps)sesiing of cash, wire, or electro
transfers in immediately available funds shall kerded received by the Agent upon deposit in thée€an Account; and (ii) all paymel
consisting of checks, drafts, or similar non-caems shall be deemed
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received upon receipt of good funds following dépwsthe Collection Account. Subject to Sectio®(@)(ii) , each payment received by
Agent under this Agreement or any Revolving Créthite or Swing Line Note for the account of any Lendr the Swing Line Lender,
applicable, shall be paid by the Agent promptlgtich Lender, in the same funds received, for agiiic to the Revolving Credit Loan, Sw
Line Loan or other obligation in respect of whieltls payment is made.

SECTION 1.9. Application and Allocation of PaymentsThe Borrower irrevocably waives the right to diréhe application of at
and all payments at any time or times hereaftezived from or on behalf of the Borrower, and therBwer irrevocably agrees that the Ac
and the Lenders shall have the continuing exclusgr to apply any and all such payments agamstthen due and payable Obligations
in repayment of the Revolving Credit Advances aslthnders may deem advisable. In the absence péaifis determination by the Age
with respect thereto or unless otherwise exprgsslyided herein, payments shall be applied in titlewing order: (a) to then due and pay:
Fees, expenses and other Obligations (includingoRieyg Credit Advances made by the Agent in itsamaly as the Agent) owing by t
Borrower to the Agent; (b) to then due and payélerest payments on the Swing Line Loan owing l Borrower; (c) to then due ¢
payable principal payments on the Swing Line Loaing by the Borrower; (d) to then due and payahterest payments on the Revolv
Credit Loan (to include the Letter of Credit Feeajably in proportion to the interest accruedathe Revolving Credit Loan; (e) to then
and payable principal payments on the Revolvingli€teoan owing by the Borrower; and (f) to any ati@bligations to the Lenders owing
the Borrower;_providethat if an Event of Default shall occur and be gurihg or after the acceleration of the Obligatidig operation of la
or otherwise), such payments shall be applied ¢o@bligations in the manner and order describe@édntion 8.4. Except asotherwist
provided in this Agreement, if after making alltbk payments referred to in the immediately prewpdentence, there shall remain with
Agent any excess monies received from or on betfidlfe Borrower, the Agent shall promptly returmgato the Borrower by depositing s
amount into a Disbursement Account of the Borrofeeras required by law); providdHdat if at such time there shall exist an Evenbefauli
(and for so long as an Event of Default is contig)i the Agent may retain such excess monies ds caltateral for any outstandi
Obligations. The Agent, on behalf of the Lendessauthorized to, and at its option may, make oseda be made Revolving Credit Advar
by the Lenders on behalf of the Borrower for paytredrany or all Fees, expenses, charges, costsipal, interest, or other Obligations tl
due and payable by the Borrower under this Agre¢menny of the Loan Documents, even if the makihguch Revolving Credit Advan
causes the outstanding balance of the RevolvingiCkean to exceed the Borrowing Availability, inhich case the terms &ection 1.2(k
shall apply. In addition, if Borrower establishesamntrolled disbursement account with Agent or Afiyliate of Agent, then the presentati
for payment of any check or other item of paymenatach on such account at a time when there arefioguft funds to cover it shall |
deemed to be a request for Revolving Credit Advarfadiich shall be LIBOR Loans) on the date of sposentation, in the amount of
check and items presented for payment. The proceédsich Revolver Credit Advances may be disburdiedctly to the controlle
disbursement account or other appropriate account.
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SECTION 1.10. Lenders$ Additional Rights.

(@) The Borrower agrees that, in addition to (and withiimitation of) any right of setoff, bankerlien or counterclaim
Lender may otherwise have, each Lender shall hideshtat its option (but subject, as between teaders, to the provisions of Section 9.9
(f), to offset balances held by such Lender or iffliafes for the account of the Borrower at anyitefor its Affiliates offices, in Dollars or
any other currency, against any principal of oeiiest on any of such Lendgrmro rata portion of the Revolving Credit Loanamy othe
amount payable to such Lender hereunder, thattipaid when due (regardless of whether such bataape then due to the Borrower)
which case such Lender shall promptly notify therBaer and the Agent thereof; providethat such Lendes’failure to give such notice st
not affect the validity thereof.

(b) Nothing contained herein shall require the Agerd/anthe Lenders to exercise any right as agamstBorrower &
described in this Section 1.90 shall affect the right of the Agent and/or thenters to exercise, and retain the benefits ofcéstag, any suc
right with respect to any other indebtedness oigalbibn of the Borrower.

SECTION 1.11. Accounting. The Agent will provide a monthly accounting adrisactions under the Revolving Credit Loan an
Swing Line Loan to the Borrower. Each and everyhsaccounting shall (absent manifest error) be déeimal, binding and conclusive up
the Borrower in all respects as to all mattersedéld therein, unless the Borrower, within sixt9)(Bays after the date any such accounti
rendered, shall notify the Agent in writing of aojection which the Borrower may have to any sumtoanting, describing the basis for s
objection with specificity. In that event, only 8®items (the “ disputed itenis expressly objected to in such notice shall be déetnd
disputed by the Borrower. The Agentietermination in good faith, based upon the faetslable, of any disputed item shall (absent fieai
error) be final, binding and conclusive on the Borer.

SECTION 1.12. |Indemnity.

(@ The Borrower shall indemnify and hold the Agentched.ender, and their respective Affiliates, offigedirectors
employees, attorneys and agents (each, an “ IndieshnPerson”), harmless from and against any and all suits, asti@osts, fine
deficiencies, penalties, proceedings, claims, dasalpsses, liabilities and expenses (includingriagtys’ fees and disbursements and ¢
costs of investigations or defense, including thiaserred upon any appeal) (each, a “ Cl&jmvhich may be instituted or asserted again
incurred by such Indemnified Person as the reduthis Agreement, any other Loan Document, creditig been extended under
Agreement or any other Loan Document, the use tended use of proceeds of Revolving Credit AdvarareSwing Line Advances,
otherwise arising in connection with the transawticontemplated hereunder and thereunder, inclugliygand all Environmental Liabiliti
and Costs and regardless of whether the Indemniffaadon is a party to such Claim; providetiat the Borrower shall not be liable for
indemnification to such Indemnified Person withped to (x) any portion of any such Claim whichules from such Indemnified Persan’
gross negligence or willful misconduct as determibg a final judgment of a court of competent jdidsion, or (y) any portion of such Cla
which arises solely out of or in connection withdigspute between such Indemnified Person and omaase other Indemnified Perso
NEITHER THE AGENT NOR
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ANY LENDER NOR ANY OTHER INDEMNIFIED PERSON SHALL B E RESPONSIBLE OR LIABLE TO ANY OTHER PARTY
HERETO, ANY SUCCESSOR, ASSIGNEE OR THIRD PARTY BENEFICIARY OF SUCH PERSON OR ANY OTHER PERSON
ASSERTING CLAIMS DERIVATIVELY THROUGH SUCH PARTY, F OR INDIRECT, PUNITIVE, EXEMPLARY OR
CONSEQUENTIAL DAMAGES WHICH MAY BE ALLEGED AS A RES ULT OF CREDIT HAVING BEEN EXTENDED UNDER
THE LOAN DOCUMENTS, THE USE OR INTENDED USE OF PROCEEDS OF REVOLVING CREDIT ADVANCES OR
OTHERWISE IN CONNECTION WITH THE TRANSACTIONS CONTE MPLATED HEREBY. The foregoing provision in favor
any Indemnified Person shall be in addition to &gits that such Indemnified Person may have atncomlaw or otherwise, including, t
not limited to, any right to contribution.

In any suit, proceeding or action brought by theetgor the Lenders relating to any Collateral fay aum owing hereunder,
to enforce any provision of any Collateral, the Barer shall save, indemnify and keep the Agentthed_enders harmless from and ag:
all expense, loss or damage suffered by reasomyfdafense, setoff, counterclaim, recoupment oucgon of liability whatsoever of tl
obligor thereunder arising out of a breach by tler@ver of any obligation thereunder or arising ofiany other agreement, indebtedne:
liability at any time owing to, or in favor of, suobligor or its successors from the Borrowersatth obligations of the Borrower shall be
remain enforceable against, and only against, treo/er and shall not be enforceable against thenfAgr any Lender.

(b) The Borrower hereby acknowledges and agrees tlithen¢he Agent nor any Lender (as of the date dfei@ is now o
has ever been in control of any of the Real Prgparthe affairs of the Borrower or any Subsidithvgreof, or (ii) has the capacity through
provisions of the Loan Documents to influence tbeduct of the Borrower or any Subsidiary theredhwespect to the ownership, opera
or management of any of the Real Property.

SECTION 1.13. Access. The Borrower shall (and shall cause each of @mBstic Subsidiaries to) (a) provide access toAien!
(on behalf of the Lenders) and any of its officaamjployees, representatives, consultants and agentise properties and facilities of
Borrower or any of its Domestic Subsidiaries, (®rmpit the Agent (on behalf of the Lenders) and afyits officers, employee
representatives, consultants and agents to inspedit and make extracts from all of the Borrowersl its Domestic Subsidiariegcords
files and books of account, (c) permit the Agemt fehalf of the Lenders) or any representativessuaibants or agents of the Agent to insy
review and evaluate the Collateral, and (d) makalale to the Agent and its counsel, as quicklypescticable under the circumstan:
originals or copies of all books, records, boardhutes, contracts, insurance policies, environmesuidits, business plans, files, finan
statements (actual and pimrma), filings with federal, state and local and foreigegulatory agencies, and other instruments aedrdent
which the Agent may reasonably request in ordexrsgure that the Borrower is in compliance witholifigations under the Loan Docume
to ascertain and/or verify the business, operatimmscondition (financial or otherwise) of the Bomer and/or to audit, inspect, verify, prot
preserve or otherwise deal with any of the Col{grovided, that unless a Default or Event of Default hasuoed and is continuing, or t
Agent (acting in good faith) has reason to belithag a Default or Event of Default is imminent,
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such audits shall be upon reasonable notice arnidgheonducted during normal business hours {itdenderstood and agreed that the A
will make a good faith effort to schedule any sacitlits concurrently with audits under the analogmawisions of the Receivables Func
Documents). The Borrower agrees to render to thenAgnd its representatives, consultants and agerke Borrowes cost and expen:
such clerical and other assistance as may be ra@alyarequested in connection with the exercisénefAgents rights pursuant to the forego
sentence. The Borrower shall also deliver any dasror instrument necessary for the Agent as it fray time to time request, to obt
records from any service bureau or other Persortwhiaintains records for the Borrower or its DoriceSubsidiaries, and shall maint
duplicate records or supporting documentation odiaeéncluding computer tapes and disks owned kyBbrrower. The Agent shall cond
a field examination of the Borrower, its books aadords, and the Collateral at least twice pernthle year, unless Requisite Lenders !
otherwise agree.

SECTION 1.14. Taxes.

(&8 Any and all payments by or on behalf of the Borrowereunder or under any Note or other Loan Docupsdrall b
made, in accordance with this Section 1, free and clear of and without deduction or witldivay for any and all present or future Taxe
the Borrower shall be required by law to deductvihhold any Taxes from or in respect of any surpatee hereunder or under any Not
other Loan Document to the Agent or any Lendegpsicable, (i) the sum payable shall be increasechay be necessary so that after me
all required deductions and withholdings (includidgductions and withholdings applicable to addalosums payable under th&ectior
1.14), the Agent or such Lender, as applicable, resease amount equal to the sum it would have recehaatl no such deductions
withholdings been made, (ii) the Borrower shall mauch deductions and withholdings, and (iii) therBwer shall pay the full amot
deducted or withheld to the relevant taxing or peaghority in accordance with applicable law.

(b) In addition, the Borrower agrees to pay any preseffiiture intangible personal property, stamp @cunentary taxes
any other excise or property taxes, charges orlairtévies that arise from any payment made herewuod under the Notes or from
execution, delivery or registration of, or othemvisith respect to, this Agreement, the other Loacunents or any other matter contempl
by this Agreement (hereinafter referred to as “é@dfhaxes).

(c) The Borrower shall indemnify and pay, within tei®)days of demand therefor, the Agent or any Lenaempplicabli
for the full amount of Taxes or Other Taxes (inghgdany Taxes or Other Taxes imposed by any jurigdi on amounts payable under
Section 1.19 paid by the Agent or such Lender, as applicadoie, any liability (including penalties, interestdagxpenses) arising therefron
with respect thereto, whether or not such Taxe&3tber Taxes were correctly or legally asserted.

(d)  Within thirty (30) days after the date of any symtyment of Taxes or Other Taxes, the Borrower shatlish to th
Agent or any Lender, as applicable, at its addrefesred to in_Section 10.9%the original or a certified copy of a receiptassicing paymel
thereof.
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(e) Without prejudice to the survival of any other agment of the Borrower under this Agreement or atheroLoar
Document, the agreements and obligations of theoB@r contained in this Section 1.8Hall survive the Termination Date.

(H Each Lender organized under the laws of a jurigmicbutside the United States (a “ Foreign Lenteas to whicl
payments to be made under this Agreement or uheeXttes are exempt from United States withholtéxgunder an applicable statute or
treaty shall provide to Borrower and Agent a prgpeompleted and executed IRS Form W-8ECI or Foras8BEN or other applicable fori
certificate or document prescribed by the IRS ar tmited States certifying as to such Foreign Leadmtitlement to such exemption (a “
Certificate of Exemptiori). Any foreign Person that seeks to become a Lendgeruthis Agreement shall provide a Certificate mémptior
to Borrower and Agent prior to becoming a Lendeehader. No foreign Person may become a Lendeuhdes if such Person fails to deli
a Certificate of Exemption in advance of becomirigeader.

SECTION 1.15. Capital Adequacy; Increased Costs; lllegality

(a) If any Lender shall have determined that the adopéfter the date hereof of any law, treaty, gowesntal (or quasi-
governmental) rule, regulation, guideline or ordegarding capital adequacy, reserve requiremengintlar requirements or compliance
such Lender with any request or directive regardiapital adequacy, reserve requirements or simglgquirements (whether or not having
force of law) from any central bank or other Goveemtal Authority increases or would have the effecincreasing the amount of capi
reserves or other funds required to be maintaiyeslibh Lender (excluding with respect to LIBOR Leamy such requirement included in
calculation of the LIBOR Rate) and thereby redudimg rate of return on such Lendecapital as a consequence of its obligations Imelen
then the Borrower shall from time to time upon dachéy such Lender (with a copy of such demand ¢oAbent) pay to the Agent, for 1
account of such Lender, additional amounts sufficte compensate such Lender for such reductionerificate as to the amount of t
reduction and showing the basis of the computatieneof submitted by such Lender to the Borrowet mnthe Agent shall, absent mani
error, be final, conclusive and binding for all poses.

(b) If, due to either (i) the introduction of or anyastge in any law or regulation (or any change initiberpretation therec
or (ii) the compliance with any guideline or requigem any central bank or other Governmental Autiiqwhether or not having the force
law), in each case, effective after the date hetbefe shall be any increase in the cost to amgléeof agreeing to make or making, fundin
maintaining any Loan, then the Borrower shall friime to time, upon demand by such Lender (with gyaaf such demand to the Agent),
to the Agent for the account of such Lender add&i@mounts sufficient to compensate such Lendesuoh increased cost. A certificate &
the amount of such increased cost, submitted t@timeower and to the Agent by such Lender, shaltdreclusive and binding on the Borro
for all purposes, absent manifest error. Each Leadeees that, as promptly as practicable afteeébmes aware of any circumstances ref
to above which would result in any such increasest,¢he affected Lender shall, to the extent nobmsistent with such Lendsrinterna
policies of general application,
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use reasonable commercial efforts to minimize castsexpenses incurred by it and payable to ihbyBorrower pursuant to this Section 1.15

(b).

(c) Notwithstanding anything to the contrary contaihedein, if the introduction of or any change in dy or regulation (c
any change in the interpretation thereof) shall enakunlawful, or any central bank or other Goveemtal Authority shall assert that it
unlawful, for any Lender to agree to make or to enak to continue to fund or maintain any LIBOR Lp#ren, unless that Lender is abl
make or to continue to fund or to maintain such @M Loan at another branch or office of that Lendéhout, in that Lendes opinion
adversely affecting it or its Revolving Credit Adwcs or the income obtained therefrom, on notieegetsf and demand therefor by s
Lender to the Borrower through the Agent, (i) thdigation of such Lender to agree to make or to enakto continue to fund or maint
LIBOR Loans shall terminate and (ii) the Borrowbkah forthwith prepay in full all outstanding LIBORoans owing to such Lender, toge!
with interest accrued thereaon, uni¢iss Borrower, within five (5) Business Days aftee telivery of such notice and demand, convertsugll
LIBOR Loans into a Base Rate Loan.

(d) Replacement or Prepayment of Lender in Respechakased Costs Within fifteen (15) days after receipt by

Borrower of written notice and demand from any Len¢an “_Affected Lendet) for payment of additional amounts or increasedscas
provided in_Section 1.14(a)1.15(a)or 1.15(b), the Borrower may, at its option, notify the Agamid such Affected Lender of its intentior
replace or prepay in full the Affected Lender. 8nd as no Default or Event of Default shall haveuned and be continuing, the Borrov
with the consent of the Agent, may obtain, at tiher®wver’'s expense, a replacement Lender (* Replac¢irender’) for the Affected Lende
which Replacement Lender must be satisfactory@ofifpent in its reasonable discretion. If the Boreowbtains a Replacement Lender wi
ninety (90) days following notice of its intentido do so, the Affected Lender must sell and asstigirRevolving Credit Advances a
Revolving Credit Commitment to such Replacementdegrior an amount equal to the principal balancalldRevolving Credit Advances h¢
by the Affected Lender and all accrued interest Beds with respect thereto through the date of satd_providedhat the Borrower sh:
have reimbursed the Affected Lender for the additi@mounts or increased costs that it is enttbegceive under this Agreement througt
date of such sale and assignment. Alternativelyoisg as no Default or Event of Default shall haeeurred and be continuing, the Borro
may, within ninety (90) days following notice o§iintention to do so, prepay the principal balaofcall Revolving Credit Advances held
the Affected Lender and pay all accrued interest B@es with respect thereto through the date df segayment, providethat the Borrowe
shall have reimbursed the Affected Lender for thditional amounts or increased costs that it istledtto receive under this Agreem
through the date of such prepayment, and providdtier that, effective upon the date of such prepayméet Affected Lendes Revolving
Credit Commitment shall automatically be terminateds entirety and the Maximum Amount and theraggte amount of the Commitme
shall be adjusted accordingly.

(e) Unavailability of Rates If the Requisite Lenders determine that, for eegson adequate and reasonable means
exist for determining the LIBOR Rate with respecatLIBOR Loan, or that the LIBOR Rate applicableguant to Section 1.4(a)ith respec
to a LIBOR Loan does not adequately and fairlyeetfthe cost to such Lenders of funding such LIBOR
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Loan, the Agent will promptly so notify the Borrowand each Lender. Thereafter, the obligation eflthnders to make or maintain LIB!
Loans hereunder shall be suspended until the Agent the instruction of the Requisite Lenderspkes such notice in writing. Upon rece
of such notice, the Borrower may revoke any NotifeRevolving Credit Advance or Notice of Conversittren submitted by it. If tt
Borrower does not revoke such notice, the Lendeai make or convert the Advances, as proposedi@Bbrrower, in the amount specif
in the applicable notice submitted by the Borrovieert, such Advances shall be made or converted ss Rate Loans instead of LIBOR Loz

Notwithstanding the foregoing, the Borrower shait have the right to obtain a Replacement Lendeprepay the Affected Lender if t
Affected Lender rescinds its demand for increasesdscor additional amounts within fifteen (15) dégkowing its receipt of the Borrowes’
notice of intention to replace or prepay such AiéecLender. Furthermore, if the Borrower gives dagoof intention to replace or prepay .
does not so replace or prepay such Affected Lendtbin ninety (90) days thereafter, the Borrowaights under this Section 1.15(dhal
terminate and the Borrower shall promptly pay atreased costs or additional amounts demanded dly Affected Lender pursuant
Sections 1.14(a)1.15(a)and_1.15(b)

SECTION 1.16. Single Loan. All Advances to the Borrower and all of the otl@bligations of the Borrower arising under
Agreement and the other Loan Documents shall datestbne general obligation of the Borrower secuoadil the Termination Date, by all
the Collateral.

SECTION 1.17. Pro Rata TreatmentExcept to the extent otherwise provided herea):each Revolving Credit Advance shal
incurred and made by the Lenders mtaaccording to the amounts of their respective rataloltions of the Revolving Credit Commitme
(b) each payment or prepayment of principal of Revolving Credit Loan by the Borrower shall be méali¢he Agent for the account of
Lenders_prorata in accordance with the respective unpaid princgrabunts of the Revolving Credit Loan held by thenders; (c) eac
payment of interest on the Revolving Credit Loanthg Borrower shall be made to the Agent for theoaat of the Lenders prmtain
accordance with the amounts of interest on the Rig Credit Loan then due and payable to each een@l) each payment of Unu:
Facility Fees shall be made to the Agent for thepant of the Lenders prataaccording to the amounts of their respective RemglCredi
Commitments; and (e) each payment of Letter of iILFesks or provision of cash collateral for LetéCredit Obligations shall be made to
Agent for the account of the Lenders, pata, according to the amounts of their respectivedraif Credit Obligations.

SECTION 1.18. Bank Products The Borrower may request and the Agent or anydeemnay, in its sole and absolute discre
arrange for the Borrower or any of its Subsidiat@sbtain from the Agent or any Lender or anyhdit respective Affiliates, Bank Produ
although the Borrower is not required to do soB#nk Products are provided by an Affiliate of thgefst or a Lender in reliance on
indemnity from the Agent or such Lender (to theeextsuch indemnity is approved in writing by ther®®aver), the Borrower agrees to pay
Agent or such Lender, as the case may be, all emstobligations owing by the Agent or such Lendbich arise from any such indemr
given by the Agent or such Lender to its Affiliategated to such Bank Products;
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provided, however, nothing herein shall limit the Borrowsrtights against the Agent or such Lender or anpheif respective Affiliates th
arise under any documents relating to such Ban#éuets. This Section 1.Ishall survive termination of this Agreement.

SECTION 1.19. Non-Receipt of Funds by the AgentUnless the Agent shall have been notified by adee or by the Borrower (
either case, a “ Payd) prior to the date on which such Payor is to makameant to the Agent of (in the case of a Lender)gtareeds of
Revolving Credit Advance to be made by such Lemg#eeunder or (in the case of the Borrower) a payntethe Agent for account of one
more of the Lenders hereunder (such payment bargjrhcalled the “ Required Paymé&ntwhich notice shall be effective upon receipt by
Agent, that such Payor does not intend to maké&topired Payment to the Agent, the Agent may asshatehe Required Payment has t
made and may, in reliance upon such assumptionstiait not be required to), make the amount theagaflable to the intended recipien
on such date; and, if such Payor has not in factenthe Required Payment to the Agent, the recifggnf such payment shall, on dem:
repay to the Agent the amount so made availabletiheg with interest thereon in respect of eachdiaing the period commencing on the «
(the “ Advance Daté) such amount was so made available by the Agenit thetidate the Agent recovers such amount, ateap@at annui
equal to the interest rate applicable to LIBOR Loan if the Payor is a Lender, the Federal Furate i effect from time to time and, if st
recipient(s) shall fail promptly to make such paytn¢he Agent shall be entitled to recover suchamyoon demand, from such Payor, toge
with interest as aforesaid; provid#uht if neither the recipient(s) nor such Payollstedurn or make, as appropriate, the Requiredhi@ay tc
the Agent within three (3) Business Days of the &abte Date, then, retroactively to the Advance Dateh Payor and the recipient(s) s
each be obligated to pay interest on the Requiegthént (without duplication) as follows:

(a) if the Required Payment shall represent a payneefiet made by the Borrower to the Lenders, the Baraand th
recipient(s) shall (without duplication) each bdigdited retroactively to the Advance Date to pagiiest in respect of the Required Payme
the Default Rate (and, in case the recipient(sl) sétairn the Required Payment to the Agent, witHoniting the obligation of the Borrower
pay interest to such recipient(s) at the DefauteRarespect of the Required Payment); and

(b) if the Required Payment shall represent proceeds Bevolving Credit Advance to be made by the Lehde the
Borrower, such Payor and the Borrower shall (withduplication) each be obligated retroactively e tAdvance Date to pay interes
respect of the Required Payment at the rate ofdsteprovided for such Required Payment pursuamtdi€and, in case the Borrower s
return the Required Payment to the Agent, withoutting any claim the Borrower may have against Bayor in respect of the Requi
Payment).

Nothing in thisSection 1.1%r elsewhere in this Agreement or the other Loaeubtents shall be deemed to require the Agent tarad
funds on behalf of any Lender or to relieve anydeaarfrom its obligation to fulfill its Revolving @dit Commitment hereunder or to prejur
any rights that the Borrower may have against agryder as a result of any default by such Lenderumeter.
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ARTICLE 2

CONDITIONS PRECEDENT

SECTION 2.1. Conditions to EffectivenessThis Agreement shall become effective when, amlgt when, the following conditior
have been fulfilled to the satisfaction of the Aggen

(g) This Agreement or counterparts hereof shall hawenlzhily executed by, and delivered to, the Borrower Agent an
each Lender.

(h) The Agent and the Lenders shall have received dachiments, instruments, certificates, opinions agrgéements as t
Agent shall reasonably request in connection whith transactions contemplated by this Agreementudimg in any event all documer
instruments, agreements and other materials listetie Schedule of Closing Documents attached aseArC hereto, each in form a
substance satisfactory to the Agent and the Requisnders.

(i) The Agent shall have received all fees and otheyents due and payable on or prior to the Effecihate, including, t
the extent invoiced, reimbursement or paymentlafwtl of pocket expenses required to be reimbuesqrhid by the Borrower hereunder.

() As of the Effective Date, the Borrower and its Sdiasies shall have satisfied such other conditiorexedent as the Age
shall have reasonably required.

SECTION 2.2. Conditions to Each Advance and Letter of Credit shall be a condition to the funding of eachvAdce or th
incurrence of any Letter of Credit Obligation hardar, or the conversion of any Revolving Credit Ldlat the following statements shall
true on the date of each such funding, advancecoirience, as the case may be:

(&) The Borrowers representations and warranties contained heraémamy of the Loan Documents shall be true arrdect
on and as of the Effective Date and the date orlwéach such Advance is made or Letter of Crediig@ion is incurred, as though made
and as of such date, except to the extent thatsanl representation or warranty expressly relatédysto an earlier date and except
changes therein permitted or contemplated by tlggedment and Agent and Requisite Lenders haverndigied not to make such Advan
convert the Revolving Credit Advances or incur suelter of Credit Obligation as a result of thetfwat such warranty or representatic
untrue or incorrect.

(b) No event shall have occurred and be continuingyauld result from the making of any such Advancenaurrence ¢
Letter of Credit Obligations, which constitutesvaould constitute a Default or an Event of Defaultl sAgent or Requisite Lenders shall h
determined not to make any Advance, convert theoRig Credit Advances or incur such Letter of Gredbligation as a result of tr
Default or Event of Default.

(c) After giving effect to any such Advance or LettérQredit Obligations, the aggregate principal anmtaafrthe Revolvin
Credit Advances and Letter of Credit Obligationsdmao the Borrower shall not exceed the Borrowinguikability and there shall be
requirement
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under_Section 1.2(kp prepay any Revolving Credit Loan, the aggregaiecipal amount of the Swing Line Advances madéhtoBorrowe
shall not exceed the Swing Line Availability, aie taggregate Letter of Credit Obligations shallexateed the L/C Sublimit.

(d) No event or circumstance having a Material Advéiffect shall have occurred which shall not havenbaged or waive
in writing by the Requisite Lenders.

(e) All legal matters incident to the making of suchvadce shall have been satisfied as of such datetsatisfaction of tt
Agent.

The request and acceptance by the Borrower of theepds of any Advance, the incurrence of any LeifeCredit Obligations or tt
conversion of any Revolving Credit Advance shaldeemed to constitute, as of the date of such stqueacceptance, (i) a representation
warranty by the Borrower that the conditions irstBection 2.2have been satisfied and (ii) a confirmation by Boerower of the granting al
continuance of the Agent’s Liens, on behalf oflftaed the Lenders, pursuant to the Collateral Doents.

ARTICLE 3

REPRESENTATIONS AND WARRANTIES

To induce the Agent and the Lenders to enter imio Agreement, the Borrower represents and wartantse Agent and the Lend
(which representations and warranties shall be madbae Effective Date and made or deemed madéchtather times as provided hereut
(including, without limitation, as provided in Sixt 2.2)) that:

SECTION 3.1. Existence; Compliance with LawThe Borrower and each of its Domestic Subsidsar{a) is a corporation dt
organized, validly existing and in good standinglemthe laws of its jurisdiction of incorporationdis duly qualified to do business and i
good standing in every jurisdiction in which theura of its business requires it to be so qualifietept where the failure to be so quali
and in good standing would not have a Material AdgeEffect); (b) has the requisite power and aitthand the legal right to own, pled:
mortgage, operate and convey all of its propert@#ease the property it operates under leasetaodnduct its business as now or prop
to be conducted, and to execute and deliver thigémgent and the Loan Documents to which they attiepaand to perform the transacti
contemplated hereby and thereby; (c) has all liegngermits, consents or approvals from or by tesdmade all filings with, and has giver
notices to, all Governmental Authorities havinggdiction, to the extent required for such owngrsbperation and conduct (except where
failure to have such licenses, permits, consentapprovals or make such filings or give such natiemuld not have a Material Adve
Effect); (d) is in compliance with its articles oertificate of incorporation and bylaws and othegamizational documents; and (e) it
compliance with all applicable provisions of law¢ept where the failure to be in compliance wouwtllmave a Material Adverse Effect).

SECTION 3.2. Executive Offices; Collateral Locations; CorporateéOther NamesAs of the Effective Date, the current locatioff
each Credit Party’s executive office and all waredes and premises within which any Collateralasest or located are set forth Sthedul
3.2and,
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except as set forth in Schedule 3.Quch locations have not changed during the phegedelve months. In addition, Schedule 8s?s the
federal employer identification number of each @rBdrty.

SECTION 3.3. Power; Authorization; Enforceable ObligationShe execution, delivery and performance by ea@diCParty of thi
Agreement and the other Loan Documents to whidh & party and the creation by such Credit Partglbfiens provided for herein a
therein: (a) are within such Credit Pagyorporate power; (b) have been duly authorizedlbyecessary corporate or other action; (c) c
contravene or cause such Credit Party to be inuttefader (i) any provision of such Credit Pastyrticles or certificate of incorporation
bylaws, (ii) any contractual restriction containiedany indenture (other than the Convertible Sehotes), loan or credit agreement, le
mortgage, security agreement, bond, note or otp@eaent or instrument binding on or affecting sGeédit Party or its property, or (iii) a
law, rule, regulation, order, license requirementtt, judgment, award, injunction, or decree apgllile to, binding on or affecting such Cr
Party or its property; (d) will not result in theeation or imposition of any Lien upon any of thegerty of such Credit Party or any Dome
Subsidiary thereof other than those in favor of Algent or any Lender, all pursuant to the Loan Doents; and (e) do not require the con
or approval of any Governmental Authority or anfiest Person, except those referred to in Sectiofd®,Jall of which will have been du
obtained, made or complied with prior to the EffieztDate and which are in full force and effect.dktprior to the Effective Date, each of
Loan Documents shall have been duly executed alincedsd for the benefit of or on behalf of the Gtdearty intended to be party thereto
each shall then constitute a legal, valid and Ioigdibligation of such Credit Party, enforceableirgiasuch Credit Party in accordance witl
terms, subject, as to enforceability, to (A) anyplayable bankruptcy, insolvency, reorganization,ratorium or other similar laws now
hereafter in effect relating to or affecting thdagneability of creditorstights generally and (B) general equitable priresplwhether applied
a proceeding at law or in equity.

SECTION 3.4. Financial Statements and Projection¥he Borrower has delivered the Financials andeltions identified i
Schedule 3.4which Projections are attached heretg as Exhildi),3and each of such Financials and Projections tempith the descriptic
thereof contained in Schedule 3.4

SECTION 3.5. No Litigation . Except as set forth in_Schedule 3.50 action, claim or proceeding is now pending torthe
knowledge of the Borrower, threatened against thedver or any Subsidiary thereof, at law, in eguoit otherwise, before any Governme
Authority (a) which challenges any such Persamght, power, or competence to enter into orgrenfany of its obligations under the L«
Documents, or the validity or enforceability of dnyan Document or any action taken thereunderhpwhich is reasonably likely to resuli
a Material Adverse Effect. To the knowledge of Bawrower, there does not exist a state of factclvis reasonably likely to give rise to s
proceedings. Except as set forth in Schedule $1& Borrower is not a party to any consent decree

SECTION 3.6. Taxes. Except as disclosed in Schedule 34l federal, state, local and foreign tax retumeports and statemer
including information returns (Form 1120-S) reqdire
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to be filed by the Borrower or any Domestic Sulmigithereof, have been filed with the appropriate&@nmental Authority and all Charg
and other impositions shown thereon to be due agdlpe (other than Charges or other impositionslthe Borrower is diligently contesti
in good faith by appropriate proceedings, in respéavhich no final unappealable order has beenevaghinst the Borrower, and with res
to which the Borrower is maintaining adequate neseiunder GAAP) have been paid prior to the datevioich any fine, penalty, interest
late charge may be added thereto for nonpaymergdheor any such fine, penalty, interest, laterghaor loss has been paid. The Borrc
and each Domestic Subsidiary thereof has paid vthenand payable all material Charges required tpdie by it. Proper and accur
amounts have been withheld by the Borrower and &urhestic Subsidiary thereof from its employeesdirmperiods in full and comple
compliance with the tax, social security and un@yplent withholding provisions of applicable federsthte, local and foreign law and s
withholdings have been timely paid to the respec®overnmental Authorities. Schedule 8ds forth those taxable years for which any ¢
tax returns of the Borrower or any Domestic Sulasidihereof are currently being audited by the BR&ny other applicable Governme
Authority; and any assessments or threatened assetsin connection with such audit or otherwiseantly outstanding. Except as descri
in Schedule 3.6 neither the Borrower nor any Domestic Subsididugreof has executed or filed with the IRS or atiyep Government
Authority any agreement or other document extendindpaving the effect of extending, the perioddssessment or collection of any Chai
Neither the Borrower nor any Domestic Subsidiagréiof has agreed or been requested to make amstradjut under IRC Section 481(a)
reason of a change in accounting method or othenMeither the Borrower nor any Domestic Subsidthgreof has any obligation under
written tax sharing agreement except as describ&thedule 3.6

SECTION 3.7. Material Adverse ChangeExcept as set forth in Schedule 385 of the Effective Date, neither the Borrower aim,
Subsidiary thereof has any material obligationsitiogent liabilities, or liabilities for Chargerig-term leases or unusual forward or long-
term commitments which are not reflected in theitaddNovember 30, 2009 consolidated balance sHetsieoBorrower and its Subsidiar
(including all footnote disclosures thereto), excip those which were incurred or entered intdhia ordinary course of the Borrowgrdi
such Subsidiary’s business. Except as set fortBcimedule 3.7 since November 30, 2009, no event has occurrédhwiiould result in
Material Adverse Effect.

SECTION 3.8. Ownership of Property; LiensThe real estate listed in Schedule &8stitutes all of the Real Property owned, le
or used in the Borrower's and its Domestic Subsiela business. The Borrower and each of its Domesticsiligies holds (a) good a
marketable fee simple title to all Real Propertyned by it and described in Schedule 3(B) valid and marketable leasehold interestdliof.
such Person’s Leases (both as lessor and lessdessee or assignee) described in Scheduleah8 (c) good and marketable title to, or v
leasehold interests in, all of its assets idemntifis Eligible Inventory, and (d) good and marketdiltle to, or valid leasehold interests in, a
its other properties and assets, except, with mspehe title and leasehold interests referreuh tie foregoing clauses (a), (b) and (d), w
the failure to so hold such title or leasehold ries¢s could not reasonably be expected to resudt haterial Adverse Effect. None of -
properties and assets of the Borrower and its Den&sibsidiaries are subject to any Liens, excaphd permitted by Section 6.7The
Borrower and its Domestic Subsidiaries
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have received all deeds, assignments, waivers,eatg)snordisturbance and recognition or similar agreemebiits of sale and oth
documents, and duly effected all recordings, fdirend other actions necessary to establish, pratettperfect the Borrower’or suc
Subsidiarys right, title and interest in and to all such reatate and other assets or property, except vitheréailure to do so could r
reasonably be expected to result in a Material Astv&ffect. Except as described in Schedule &8 and except for monetary obligations
subject of a Permitted Protest, neither the Borraveg any of its Domestic Subsidiaries is in defadlits monetary obligations thereunde
has delivered or received any notice of defaultenrathy such Lease with respect to any monetangatidins, and no event has occu
which, with the giving of notice, the passage aidj or both, would constitute a default under amghs ease with respect to any mone
obligations; and (b) no portion of any Real Propenvned or leased by the Borrower or any of its Betit Subsidiaries has suffered
material damage by fire or other casualty loss tviias either (i) not heretofore been repaired astbred to good operating condition, or
could not reasonably be expected to result in seN&tAdverse Effect. All material permits requirem have been issued or appropriat
enable the Real Property to be lawfully occupied ased for all of the purposes for which they areently occupied and used, have beel
will be when required under Applicable Law) lawfuissued and are in (or will be when required uridaplicable Law) full force and effe:
Neither the Borrower nor any of its Domestic Sulasids owns any tangible real or personal proplexdgted outside the United Stat

SECTION 3.9. Restrictions; No Default; Material Contractslo contract, lease, agreement or other instruneewhich the Borrowe
or any of its Domestic Subsidiaries is a party yrhich it or any of its properties or assets isifmb or affected and no provision of i
charter, corporate restriction, applicable law ove&rnmental regulation has resulted in or will ieBua Material Adverse Effect. Neither
Borrower nor any of its Domestic Subsidiaries isié@fault and, to the Borrowerknowledge, no third party is in default, undexdth respec
to any material instrument, document or agreemeisteacing, creating, guaranteeing or governing Deldn aggregate amount excee:
$10,000,000, or Guaranteed Debt of Borrower or ddomestic Subsidiary, or any Material Contract. Default or Event of Default h
occurred and is continuing. & purposes of this Agreement, “Material ContractRall mean all contracts, agreements, leases dra
instruments between the Borrower, or any Subsidiaeyeof, and any Person which are from time tetfiled or required to be filed on ¢
regular, periodic or special report filed by Boremwith the Securities and Exchange Commissiorafgr governmental agency substitt
therefor). The Borrower and each of its Domestibssdiaries is in compliance with (i) all materiadldnse agreements to which it is a part
bound by, and (ii) the terms and conditions ofriirance coverage and policies therefor.

SECTION 3.10. Labor Matters Except as set forth in Schedule 3,1Bere are no material strikes or other laborutisp against tt
Borrower or any of its Domestic Subsidiaries thed pending or, to the Borrowsrknowledge, threatened which could have a Ma
Adverse Effect. Hours worked by and payment madentiployees of the Borrower or any of its DomestiubsSdiaries have not been
violation of the Fair Labor Standards Act or anlyestapplicable law dealing with such matters wtichld have a Material Adverse Effect.
material payments due from the Borrower or anyt®biomestic Subsidiaries on account of employeéthaad welfare insurance have b
paid or accrued as a liability on the books ofBloerower or any of its Domestic
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Subsidiaries. Except as set forth in Schedule 3ridither the Borrower nor any of its Domestic Sdilasies has any material obligation un
any collective bargaining agreement, managemergeagent, or any employment agreement, and a coarattcomplete copy of ec
agreement listed on Schedule 3tE3® been provided to the Agent. There is no matgganizing activity involving the Borrower or amy its
Domestic Subsidiaries pending or, to the Borrowériowledge, threatened by any labor union or gafupmployees. Except as set fortl
Schedule 3.5 there are no representation proceedings pendirtg the Borrowess knowledge, threatened with the National Laborakerhs
Board or any similar Governmental Authority, and labor organization or group of employees of ther8eer or any of its Domes
Subsidiaries has made a pending demand for recmgn#énd there are no material complaints or cleaagainst the Borrower or any of
Domestic Subsidiaries pending or threatened talbée With any federal, state, local or foreign dpgovernmental agency or arbitrator bz
on, arising out of, in connection with, or otheravielating to the employment or termination of esgptent by the Borrower or any of
Domestic Subsidiaries of any individual, which predings, demands, complaints or charges coulddddaterial Adverse Effect.

SECTION 3.11. Ventures, Subsidiaries and Affiliates; Outstand8igck and Debt On the Effective Date, neither the Borrower
any of its Subsidiaries has any Subsidiaries dtien those Subsidiaries set forth_on Schedule @tl] except as set forth in Schedule 3.11
on the Effective Date, neither the Borrower nor ahyts Subsidiaries is engaged in any joint vemtor partnership with any other Perso
has any equity interest in any other Person. OrEffective Date, the Stock of the Borrowaard of any Subsidiary thereof owned by eac
the stockholders thereof named or described in &ddbe8.11constitutes all of the issued and outstanding Stdckuch Persons and all si
Stock is duly and validly issued, fully paid anchrassessable. Schedule 3lisfis the name of each Subsidiary of the Borrowterjurisdictior
of organization, the number of authorized and amtding shares or interest of Stock of such Subyidiad the owners of such Stock as o
Effective Date. Except as set forth _in Schedulél 3uid except for stock options issued after the Hffedate pursuant to the Borrower’
stock option plans set forth on Schedule 3.fl#ere are no outstanding rights to purchase stqutions, warrants or similar rights, agreem
or plans pursuant to which the Borrower or anyt®Diomestic Subsidiaries may be required to isselepr purchase any Stock or other ec
security._Schedule 3.1fists all Debt of the Borrower and its Domestic Sidiaries as of the Effective Date, other than angh Dek
consisting of any Letters of Credit, any otherdetf credit issued for the account of the Borrowesuch Domestic Subsidiary by Banl
America, or any unsecured Debt in an aggregate atfouall such unsecured Debt that is less thah(k0,000. On and as of the Effec
Date, the aggregate amount of all Investments miaied by Borrower outside of the Borrower’s sedesiiccounts pursuant to the Borrower’
unqualified deferred compensation arrangements oiesxceed $150,000.

SECTION 3.12. Government RegulationNeither the Borrower nor any Domestic Subsidifwreof (a) is an “investment company”
or an “affiliated person” of, or “promoter” or “prcipal underwriter” for, an “investment compangg such terms are defined in the Invest
Company Act of 1940, as amended, or (b) is suliecegulation under the Federal Power Act, therttde Commerce Act or any ot
federal or state or foreign statute that restraotdimits such Persor’ ability to incur Debt, pledge its assets, or &f@rm its obligation
hereunder or under any other Loan Document, arttl, @$pect to the Borrower, the making of the Adeémnby the
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Lenders, the incurrence of Letter of Credit Obligras on behalf of the Borrower, the applicatiorttaf proceeds and repayment thereof b
Borrower, and the consummation of the transactmgemplated by this Agreement and the other Loanubnhents, will not constitute
violation by the Borrower or any Domestic Subsidititereof (or to the knowledge of the Borrower,any other Person) of any provisior
any such statute or any rule, regulation or orsewéd by the Securities and Exchange Commission.

SECTION 3.13. Margin Requlations Neither the Borrower nor any Subsidiary thersoémgaged in the business of extending ¢
for the purpose of purchasing or carrying MargiacBtand no proceeds of any Revolving Credit Advanitiebe used to purchase or carry
Margin Stock or to extend credit to others for plugpose of purchasing or carrying any Margin Stdédither the Borrower nor any Subsidi
thereof will take or permit to be taken any actishich might cause any Loan Document or any docuroermmstrument delivered pursu
hereto or thereto to violate any regulation of Board of Governors of the Federal Reserve Board.

SECTION 3.14. ERISA.

(8) Schedule 3.14ists all Plans maintained or contributed to by Bagrower, any Domestic Subsidiary thereof or aRIEA
Affiliate, and separately identifies the Title IMaRs, Multiemployer Plans, multiple employer plans subjecS&ztion 4064 of ERIS,
nonqualified or unfunded Pension Plans, Welfare$knd Retiree Welfare Plans. Each Qualified Pteahall amendments thereto for wh
the remedial amendment period (within the meanihgeation 401(b) of the IRC and applicable regolat) has expired are covered t
favorable determination letter or (in the case pf@otype plan) a favorable opinion letter issbgdhe IRS. Except as disclosedSohedul
3.14, to the knowledge of the Borrower, the Qualifiddr® continue to qualify under Section 401 of tRE€] the trusts created thereur
continue to be exempt from tax under the provisioh$RC Section 501(a), and nothing has occurreithwkvould cause the loss of si
qualification or tax-exempt status. Except as disetl in_Schedule 3.140 the knowledge of the Borrower, each Plan isdmpliance in a
material respects with the applicable provisionEBISA and the IRC, including the filing of all rets required under the IRC or ERI
which are true and correct as of the date filed, @hrequired contributions and benefits have be&id in accordance with the provision:
each such Plan. Neither the Borrower, any Domé&ilssidiary thereof nor any ERISA Affiliate, withsggect to any Qualified Plan, has fa
to make any contribution or pay any amount dueegsired by IRC Section 412 or Section 302 of ERIGAcept as set forth c8chedul
3.14, with respect to all Retiree Welfare Plans, thespnt value of future anticipated expenses purdoathte latest actuarial projections
liabilities does not exceed $300,000; with resgecPension Plans, other than Qualified Plans aedutifunded Pension Plans listec
Schedule 3.14the present value of the liabilities for currpatticipants thereunder using interest assumptiessribed in IRC Section 411(a)
(i) does not exceed $300,000. Neither the Borrom@r any Domestic Subsidiary thereof or ERISA Adfié has engaged in a prohib
transaction, as defined in IRC Section 4975 oriSect06 of ERISA, in connection with any Plan whisbuld subject the Borrower or &
Domestic Subsidiary thereof (after giving effecetny exemption) to a material tax on prohibitedi$igctions imposed by IRC Section 497
any other material liability.
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(b) Except as set forth in Schedule 3:1d) no Title IV Plan has any Unfunded PensionHiligy; (ii) no ERISA Event o
event described in Section 4062(e) of ERISA wittpezt to any Title IV Plan has occurred or is reabty expected to occur which in eit
case would be material; (iii) there are no pendorgio the knowledge of the Borrower, material #temed, claims, actions or lawsuits (o
than claims for benefits in the normal course)edss or instituted against (x) any Plan or itsetssy) any fiduciary with respect to any F
or (z) the Borrower, any Domestic Subsidiary théreoany ERISA Affiliate with respect to any Plafiy) neither the Borrower or a
Domestic Subsidiary thereof nor any ERISA Affilidtas incurred or reasonably expects to incur anthdkéwal Liability (and no event h
occurred which, with the giving of notice under @t 4219 of ERISA, would result in such liabilitypder Section 4201 of ERISA as a re
of a complete or partial withdrawal from a Mu#tinployer Plan; (v) within the last five (5) yearsither the Borrower or any Dome:
Subsidiary thereof nor any ERISA Affiliate has egegd in a transaction which resulted in a Title IMrPwith Unfunded Pension Liabiliti
being transferred outside of the “controlled gro@pithin the meaning of Section 4001(a)(14) of ERI®ARNY such entity; (vi) no Plan whi
is a Retiree Welfare Plan provides for continuilegdfits or coverage for any participant or any fieiay of a participant after the last day
the month during which such participantermination of employment (except as may be requby IRC Section 4980B and at the
expense of the participant or the beneficiary efpharticipant); (vii) the Borrower, each DomestidSidiary thereof and each ERISA Affilii
have materially complied with the notice and caumgition coverage requirements of IRC Section 4980Bthe proposed or final regulatic
thereunder; and (viii) no liability under any Plaas been funded, nor has such obligation beerisdtigith, the purchase of a contract fron
insurance company that is not rated AAA by Standafoor’'s Ratings Service and the equivalent by each othgonally recognized ratii
agency.

SECTION 3.15. Brokers. No broker or finder acting on behalf of the Bovay or any Subsidiary thereof brought about theiolrig
making or closing of the credit extended pursuanthis Agreement or the transactions contemplatgedhle Loan Documents or t
transactions contemplated thereby, and neitheBtireower nor any Subsidiary thereof has any obligato any Person in respect of .
finder’s or brokerage fees in connection herewittherewith.

SECTION 3.16. Patents, Trademarks, Copyrights and Licendescept as otherwise set forth in Schedule 3.46 the Effectiv
Date, and thereafter, as of the end of each firdtthird Fiscal Quarter of each Fiscal Year, ther®oer and each of its Domestic Subsidic
owns all licenses, patents, patent applicationpyieghts, service marks, trademarks, trademarkiegjpns and trade names which
necessary to continue to conduct its business i@tadfere conducted by it, now conducted by it angppsed to be conducted by it, eac
which is listed, together with United States Paterd Trademark Office or United States Copyrighfic@fapplication or registration numb
(or similar information for foreign registration applications), where applicable, in Schedule 3.46d will be updated by the Borrowel
reflect any change therein at the end of each éinst third Fiscal Quarter of each Fiscal Year. Boerower and each of its Subsidia
conducts business without infringement or claininéfingement of any license, patent, copyrightvesr mark, trademark, trade name, ti
secret or other intellectual property right of atjeexcept where such infringement or claim ofingiement, individually or in the aggreg:
could not have or result in a Material Adverse Efff&Except as set forth in Schedule 3,16 the
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Borrower’s knowledge, there is no infringement or claim mdfingement by others of any material license, pateopyright, service mai
trademark, trade name, trade secret or other éctetl property right of the Borrower or any Sulzsid thereof, except where st
infringement or claim of infringement, individualby in the aggregate, could not have or resultiagerial Adverse Effect.

SECTION 3.17. Full Disclosure. No information contained in this Agreement, titheo Loan Documents, the Financials or
written statement furnished by or on behalf of Bugrower or any Affiliate thereof pursuant to theerhs of this Agreement or any other L
Document, which has previously been delivered #goAQent or any Lender, contains any untrue statewfem material fact or omits to stat
material fact necessary to make the statementsioeit herein or therein not misleading in lighttod circumstances under which they v
made. All business plans and other forecasts amggtions (including the Projections) furnisheddryon behalf of the Borrower and mi
available to the Agent or any Lender relating te fimancial condition, operations, business, prigeror prospects of the Borrower or
Subsidiary thereof were prepared in good faithhenliasis of the facts and assumptions stated thevhich assumptions were fair in light
the conditions existing at the time of deliverysoich forecasts, and represented, at the time fedgl the Borroweis reasonable estimate
its plans, forecasts or projections, as applicaidsed on the information available at the timdo¢ihg acknowledged that actual results
vary, and such variations may be material).

SECTION 3.18. Hazardous MaterialsExcept in the case of routine operations in tltnary course of business in compliance
applicable permits issued by all applicable Goveantal Authorities, the Real Property is free of &tazardous Material. Except as set fori
Schedule 3.18 there are no existing or potential environmefigddilities of the Borrower or any of its Domestgubsidiaries of which ti
Borrower, after due inquiry, has knowledge, whichild result in Environmental Liabilities and Costisexcess of $1,000,000 individually
$5,000,000 in the aggregate for the Borrower am@dmestic Subsidiaries. Except as set forth ireBole 3.18 neither the Borrower nor a
of its Domestic Subsidiaries has caused or suffevextcur any Release at, under, above or withynReml Property or any other real prop
which could expose such Person to any actual @npiat liability in excess of $1,000,000, and tlggregate actual or potential liabilities of
Borrower and its Domestic Subsidiaries with resgecall such Releases does not exceed $5,000,0€itheX the Borrower nor any of
Domestic Subsidiaries is involved in operationsclihére reasonably likely to lead to the impositidrany liability under the Environmen
Laws in excess of $5,000,000 or any Lien on itaryy owner of any premises which it occupies, utideiEnvironmental Laws, and neither
Borrower nor any of its Domestic Subsidiaries hasrptted any tenant or occupant of such premiseagage in any such activity.

SECTION 3.19. Insurance Policies Schedule 3.18sts all insurance of any nature maintained athefEffective Date for curre
occurrences by the Borrower and its Domestic Sidodd. Such insurance complies with and shallldtraes comply with the standards
forth in Annex F.

SECTION 3.20. Deposit and Disbursement AccountSchedule 3.20ists all banks and other financial institutionsvatich the
Borrower or any of its Domestic Subsidiaries (ottinem
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SFC) maintains deposits and/or other accounts apdat office lock boxes, including the Disbursetm&ocounts, and such Schedule corre
identifies the name, address and telephone nunilezroch depository, the name in which the accouheld, a description of the purpose of
account, and the complete account number.

SECTION 3.21. Solvency. The Borrower and each of its Subsidiaries is &ahand will not become insolvent after giving efftc
the transactions contemplated by this Agreementthadreceivables Funding Documents. The Borrowdreath of its Subsidiaries, a
giving effect to the transactions contemplated Hig Agreement and the Receivables Funding Documuiilishave an adequate amoun
capital to conduct its business in the foreseehiltiege. Both before and after giving effect to thdvances and Letter of Credit Obligation:
be made or incurred on each date on which Advaaedd_etter of Credit Obligations requested hereuade made or incurred, the Borroy
and each of its Subsidiaries is and will be Solvent

ARTICLE 4

FINANCIAL STATEMENTS AND INFORMATION

SECTION 4.1. Reports and Notices The Borrower covenants and agrees that from dted the Effective Date and until t
Termination Date, it shall deliver to the Agent agath Lender the Financials, Projections and notitehe times and in the manner set-
in Annex E.

SECTION 4.2. Communication with AccountantsThe Borrower (for itself and its Subsidiariesjtarizes the Agent (on behalf
the Lenders) to communicate directly with its aaghe Subsidiang independent certified public accountants andaizibs those accounta
to make available to the Agent (on behalf of thexdars) and each Lender any and all financial statésnand other supporting finan
documents and schedules with respect to the bissifieancial condition and other affairs of the Baver and each Subsidiary thereof, in ¢
instance, provided that (i) the Agent shall give Borrower prior notice of each intended commuideatvith such accountants and of e
request to have such accountants make availabthetdAgent any such financial information and mater{ii) the Agent shall permit
representative of the Borrower to be present atsaigin communication or making available of finahm#ormation and material and (iii) t
Borrower shall be required to comply with a requestler this_Section 4.8nly to the extent such request is reasonably eelab th
transactions contemplated by the Loan Documenter Atfore the Effective Date, the Borrower shaliveker a letter (the “ Accountarst Lette
") addressed to and acknowledged by such accountasitsidgting them to make available to the Agent bemhalf of the Lenders) su
information and records as the Agent may reasonaljyest and to otherwise comply with the provisiohthis_Article 4. After the Effectivi
Date, if the Borrower or any Subsidiary thereof agep the services of accountants other than PriegveauseCoopers LLP, it shall delive
letter addressed to and acknowledged by such ataasrcontaining the same terms and provisionseagtcountant’s Letter.

ARTICLE 5

AFFIRMATIVE COVENANTS
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The Borrower covenants and agrees (for itself anydSubsidiary thereof) that, unless the Requiséaders shall otherwise conser
writing, from and after the date hereof and utd Termination Date:

SECTION 5.1. Maintenance of Existence and Conduct of Busin@her than, in the case of clauses (a) and (loyheavith respec
to any Domestic Subsidiary that is reorganized imamner permitted under Section 6.1(a), the Borrastall (and shall cause each o
Domestic Subsidiaries to): (a) do or cause to beedil things necessary to preserve and keep lifioile and effect its corporate existe
and, except where the failure to do so could nasweably be expected to result in a Material Advdtfect, its rights and franchises;
continue to conduct its business substantially @8 conducted or as otherwise permitted hereundgrat(all times maintain, preserve .
protect all of its Intellectual Property, and pmgeall the remainder of its property, in use cefukin the conduct of its business and kee|
same in good repair, working order and conditiaki(tg into consideration ordinary wear and tead fiom time to time make, or cause tc
made, all necessary or appropriate repairs, replants and improvements thereto consistent withstigupractices, so that the busir
carried on in connection therewith may be proparyl advantageously conducted at all times; provitiat neither the Borrower nor ¢
Subsidiary shall be required to maintain, presamne protect any Intellectual Property which therBaer shall have determined, in its pruc
business judgment, is not necessary to the prapbradvantageous conduct of its business; (d) maiiteaEquipment and Fixtures in gc
operating condition sufficient for the continuatioh such Persos’ business conducted on a basis consistent withppastices and sh
provide or arrange for all maintenance and seraimall repairs necessary for such purpose; andifeyespect to each Credit Party, tran
business only under the names set forth in Sch&i@l@inless the Borrower shall provide the Agent with less than thirty (30) days pr
written notice of any Credit Party’s use of anothame and take such actions as the Agent may rablyorequest in connection therewith).

SECTION 5.2. Payment of Charges and ClaimEhe Borrower shall (and shall cause each oftss&liaries to) pay and discharg
accordance with the terms thereof (A) all Charggsased upon it or its income and profits, or anitoproperty (real, personal or mixed),
all lawful claims for labor, materials, suppliesdaservices or otherwise, which if unpaid might bwlbecome a Lien on its property, and
all rent in whatever form owing with respect to tease by the Borrower or any of its Subsidiarieseal property; providedthat neither tt
Borrower nor any such Subsidiary shall be requicepay any such Charge, claim or rent which is ¢peiontested in good faith by proper le
actions or proceedings, so long as at the timeoainsencement of any such action or proceeding amasglthe pendency thereof (i)
Default or Event of Default shall have occurred dedcontinuing, (ii) adequate reserves with restiesreto are established and are maint:
in accordance with GAAP, (iii) such contest opesai® suspend collection of the contested Chardasng or rent and is maintained
prosecuted continuously with diligence, (iv) norighe Collateral would be subject to forfeiturelass or any Lien by reason of the institu
or prosecution of such contest, (v) no Lien shzilte be imposed or be attempted to be imposeduoh Charges, claims or rent during ¢
action or proceeding unless the full amount of sGblarge, claim or rent is covered by insurancesfsatiory in all respects to the Agent,
(vi) the Borrower or such Subsidiary, as approptiahall promptly pay or discharge such contesteat@es, claims or rent and all additic
charges, interest penalties and expenses, if anysizall,
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concurrently with the delivery of each quarterlyn@aiance Certificate (and in any event within 3§ slafter the end of each Fiscal Quar
deliver to the Agent (x) evidence acceptable to Mgent of such compliance, payment or dischargesuith contest is terminated
discontinued adversely to the Borrower or such Blidoy, as appropriate, and (y) a report listingsath contested Charges then existing t
extent in excess of $5,000,000 in the aggregateaapdnd all reserves established and maintaingdrespect thereto.

SECTION 5.3. Books and RecordsThe Borrower shall (and shall cause each ofutsstliaries to) keep adequate records and |
of account with respect to its business activitieswhich proper entries, reflecting all of its smtidated and consolidating financ
transactions, are made in accordance with GAAPoana basis consistent with the Financials.

SECTION 5.4. Litigation . The Borrower shall notify the Agent and each Lamid writing, promptly upon learning thereof, afy
litigation, Claim or other action commenced or #iemed against the Borrower or any of its Subsi&iaand of the institution against any <
Person of any suit or administrative proceedingcifa) is reasonably likely to involve an amoungketess of $10,000,000 individually or
the extent litigation, Claims or other actions egkated) in the aggregate or (b) is reasonablyhike result in a Material Adverse Effec
adversely determined.

SECTION 5.5. Insurance

(&) The Borrower shall, at its (or any of its DomesSigbsidiaries’sole cost and expense, maintain or cause to betairast
with respect to the Borrower and its Domestic Sdibsies, the policies of insurance in such amoants as otherwise described in Annex F
The Borrower shall notify the Agent promptly of aogcurrence causing a material loss of any regleosonal property and the estimatec
actual, if available) amount of such loss, excepspecified otherwise in Annex.FThe Borrower (for itself and its Domestic Subaitks
hereby directs all present and future insurers uidé'All Risk” policies of insurance to pay all proceeds payahézetunder in respect
Collateral directly to the Agent (on behalf of tHelders), other than proceeds relating to the @yssdamage to property which secures |
permitted under Section 6.3(fat is required by the terms of such Debt to bid fmathe holder thereof (* Excluded Proce&dsThe Borrowe
(for itself and its Domestic Subsidiaries) irrevblyamakes, constitutes and appoints the Agent (@hdbfficers, employees or age
designated by the Agent) as such Person’s trudaavfdl agent and attorney ifi&ct for the purpose of (i) making, settling anguating claim:
under the “All Risk”policies of insurance, (ii) endorsing the nameuwatsPerson on any check, draft, instrument or ateer of payment fc
the proceeds (other than Excluded Proceeds) of ‘®MERisk” policies of insurance, and (iii) for making all degninations and decisions w
respect to such “All Risk” policies of insuranceppided, that the Agent agrees not to exercise such poagadtorney-irfact under clause
or (iii) above unless a Default or Event of Defasiftall have occurred and be continuing. In the etle® Borrower and/or a Domes
Subsidiary of the Borrower at any time or timeseladter shall fail to obtain or maintain (or fail tause to be obtained or maintained) ar
the policies of insurance required above or to @y premium in whole or in part relating theretee Agent or the Lenders, without waiv
or releasing any Obligations or Default or EvenDefault hereunder, may at any time or times tHezeébut shall not be obligated
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to) obtain and maintain such policies of insuraad pay such premium and take any other action iegpect thereto which the Agent or
Lenders deem advisable. All sums so disbursedudiad attorneysfees, court costs and other charges related thesetdl be payable,
demand, by the Borrower to the Agent (on behalthef Holders) and shall be additional Obligationsebader secured by the Collate
provided, that if and to the extent the Borrower fails t@mptly pay any of such sums upon the Agememand therefor, the Agen
authorized to, and at its option may, make or caodee made Revolving Credit Advances on behathefBorrower for payment thereof.
notwithstanding that all proceeds of insuranceespect of any Collateral shall be payable to them\gthe Borrower or any Subsidiary the
receives any proceeds of insurance in respectyoCafateral in respect of the policies requiredémaintained under this Agreement (ex
for such proceeds which the Borrower or any DoreStibsidiary thereof is permitted to retain pursdarhe last sentence 8ection 5.14(:
to replace, repair or restore Property as themgixiged), such proceeds shall be held in trustumh $erson (and the Borrower shall cause
Person to hold in trust such proceeds) for the Agad, unless the Agent otherwise permits, shalbktwith paid over to the Agent.

(b) The Borrower shall, if so requested by the Ageetiver to the Agent, as often as the Agent mayaeakly request,
report of a reputable insurance broker satisfadimtiie Agent with respect to its insurance poticie

(c) The Borrower shall deliver to the Agent endorsemmdntall of its and its Domestic Subsidiaries’ ‘@Il Risk” anc
business interruption insurance naming the Agemtitfe benefit of the Holders, as loss payee teitent provided in Section 5.5(a3nd (ii,
general liability and other liability policies nangj the Agent, for the benefit of the Holders, agdditional insured.

SECTION 5.6. Compliance with Laws The Borrower shall (and shall cause each ofutss&liaries to) comply with all federal, st:
local and foreign laws, permits and regulationsliapple to it, including those relating to licengjrenvironmental, ERISA and labor mat
(except where the failure to so comply could notémsonably expected to result in a Material Advdfffect and would not be reasone
likely to subject the Borrower or any of its Subartes to any criminal penalties (other than moaterial fines) or the Agent or any of
Lenders to any civil or criminal penalties).

SECTION 5.7. Agreements The Borrower shall (and shall cause each oflitssiliaries to) perform, within all required timerjod:
(after giving effect to any applicable grace pesiodll of its obligations and enforce all of itghts under each agreement, contract, instru
or other document to which it is a party, includiaugy leases, licenses and customer contracts tchwhis a party where the failure to
perform and enforce could have or result in a Maltérdverse Effect. The Borrower shall (and shalligse each of its Subsidiaries to) take
actions or omit to take such actions so as noatse a breach of the representations and warranéide hereunder and under the other
Documents.

SECTION 5.8. Supplemental DisclosureThe Borrower, on the request of the Agent or begder, will (or may, as it shall ele
supplement (or cause to be supplemented) each @eheelreto, or representation herein or in anyrotlean Document with respect to ¢
matter hereafter
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arising which, if existing or occurring at the dafethis Agreement, would have been required tedteforth or described in such Schedul
as an exception to such representation or whigkecessary to correct any information in such Scleedu representation which has b
rendered inaccurate thereby; providhdt such supplement to any such Schedule or mu@E©nN shall not be deemed an amendment tt
except if and to the extent that (i) the informatitisclosed in such supplement updates_(A) Schetidler Schedule 3.8 include any Re
Property leased or acquired by Borrower or any DsiimeSubsidiary thereof in accordance with this éegnent, but includes no additio
exceptions or other changes to said schedule S&jedule 3.110 include any Subsidiaries, joint ventures or penghips with, or other equ
interests in, any Person that are acquired or edelay Borrower or any Domestic Subsidiary ther@ofdcordance with this Agreement,

only if the Borrower is in compliance with its ofitions under Sections 5.48d 5.1 7Awith respect thereto, (C) Schedule 3té4nclude an
new Plans maintained or contributed to by the Bmemor any Domestic Subsidiary or ERISA Affiliateeteof in accordance with tl
Agreement, but includes no additional exception®thier changes to said schedule, (D) Schedule t8.16clude any additional licens
patents, patent applications, copyrights, serviegeks) trademarks, trademark applications and trehees acquired in accordance with

Agreement and then owned by the Borrower or any &stim Subsidiary thereof, and any registration remsfapplicable thereto, but inclu
no additional exceptions or other changes to seftedule, (E)_Schedule 3.26 include any deposit or securities accounts ogpea®
maintained by Borrower or any Domestic Subsidi&réof in accordance with this Agreement and AnBéereto, and (F) the schedule
any Security Agreement that disclose (x) the pridgeor locations where Collateral is located tiide any new properties or locations le:
or acquired after the Effective Date at which Cteltal is located, in each case if and to the extatteach such property and location is le
or acquired, and Collateral is located at each swoperty and location, in accordance with this gment and the Loan Documents ol
commercial tort claims or instruments required ¢odisclosed in accordance with the terms theredf emthe case of any such suppler
amending any schedule referred to in this clauge lich schedule shall be deemed amended uponetivergt of written notice by tt
Borrower to Agent of any such new property or lamat or (i) such amendment is expressly consemteth writing by the Agent ar
Requisite Lenders, and no such amendments, exedpé dame may be consented to in a writing whiphessly includes a waiver, shall be
be deemed a waiver by the Lenders of any Defastiaed therein. The Borrower shall, if so requebtethe Agent or the Requisite Lend
furnish to the Agent and the Lenders as often agdsonably requests, statements and scheduléerfudentifying and describing t
Collateral and such other reports in connectioih wie Collateral as the Agent and the Lenders maganably request, all in reasonable d
and the Borrower shall advise the Agent and thedees promptly, in reasonable detail, of (a) anynl.iether than as permitted pursuar
Section 6.7, attaching to or asserted against any of the @o#j (b) any material change in the compositibrthe Collateral, and (c) tl
occurrence of any other event which would have ekt Adverse Effect upon the Collateral and/@ &gent's and Lenders’ Lien thereon.

SECTION 5.9. Environmental Matters The Borrower shall (and shall cause each of uissiliaries to) (a) comply in all mate
respects with the Environmental Laws and permifdiegble to it, (b) notify the Agent and each Lengeomptly after the Borrower or a
Subsidiary thereof becomes aware of any Release aipp Real Property which is reasonably likelyasuit in or expose the Borrower or .
of its Subsidiaries to actual or potential lialyilih excess of
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$1,000,000, and (c) promptly forward to the Agemi @ach Lender a copy of any order, notice, pewrmpiplication, or any communication
report received by the Borrower or any Subsididargréof in connection with any such Release or atiheromatter relating to tl
Environmental Laws that may affect any Real Prgpertthe Borrower or any Subsidiary thereof. Thevisions of this Section 5$hall appl
whether or not the Environmental Protection Agerayy other federal agency or any state or locébi@ign environmental agency has ta
or threatened any action in connection with anyeRst or the presence of any Hazardous Materials.

SECTION 5.10. Landlord$ Agreements, Mortgagee Adreements and Bailee Letf€h&e Borrower shall use good faith reason
efforts to obtain a landlord’ agreement, mortgagee agreement or bailee leegpplicable, from the lessor of each leased prome
mortgagee of owned property or with respect to wayehouse, processor or converter facility or otbeation where Collateral is locat
which agreement or letter shall contain a waivesuyordination of all Liens or claims that the lemd, mortgagee or bailee may assert ag
the Inventory or Collateral at that location, ahdlsotherwise be satisfactory in form and substaiocthe Agent;_providedhowever, that thi
Borrower shall have no obligation to reimburse Agemd Lenders for any legal fees incurred by Agerdiny Lender in connection with 1
negotiation, preparation, filing and/or recordatafrany such landlord’ agreement, mortgagee agreement or bailee letwing to any suc
property that is leased or owned, or any othertionawhere Collateral is located, on and as of Hifiective Date, and the Borrower’
obligation to reimburse Agent and Lenders for aagal fees incurred by Agent or any Lender in cotiaeavith the negotiation, preparati
filing and/or recordation of all such landlosdagreements, mortgagee agreements and bailers letlgting to any other such properties
locations shall not exceed $2,000 for each suclpeasty or location; and providedfurther, that the Lenders shall have no obligatio
reimburse Agent for any such legal fees incurred\ggnt in excess of $2,000 for each such propertgaation unless Agent incurs such le
fees with the consent, or pursuant to the instasti of the Requisite Lenders. With respect to $ochtions or warehouse space, if the A
has not received a landlord or mortgagee agreeordpdilee letter, as applicable, then commencimgtyi (90) days after the Effective D:
the Borrower’s Eligible Inventory at that locatiomay, in the Agens discretion, be subject to such Reserves as mastablished by tl
Agent in its reasonable business judgment. Thedsaer shall timely and fully pay and perform its ighkions under all leases and o
agreements with respect to each leased locatipanldic warehouse where any Collateral is or majobated.

SECTION 5.11. [Reserved]

SECTION 5.12. Application of ProceedsThe Borrower shall use the proceeds of Advansgs@vided in Section 1.3

SECTION 5.13. Fiscal Year. The Borrower shall (and shall cause each oftssfliaries to) maintain as its Fiscal Year thelrere
month period ending on November 30 in each year.

SECTION 5.14. Casualty and Condemnation

(&) The Borrower shall promptly notify the Agent of alogs, damage, or destruction to any Collateraryr Real Proper
owned by the Borrower or any of its Domestic
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Subsidiaries whether or not constituting Collatdcalllectively, “ Property’) or arising from its use, whether or not coveredirsurance
providedthat no such notice is necessary with respectedabs, damage or destruction of any Collater&eal Property with a value of l¢
than $3,000,000 per casualty event and $10,000r00(@ aggregate. The Agent on behalf of the Lesiiarconsultation with the Borrower
long as no Default or Event of Default is contirg)is hereby authorized to adjust losses and dddiéinsurance proceeds in respect of
Collateral directly. If, notwithstanding the proias hereof, which require that the Agent be thie $mss payee for insurance proceec
respect of Collateral, a check or other instrunfeorh an insurer is made payable to the BorrowetherBorrower and the Agent jointly, 1
Agent may endorse the Borrowerhame thereon and take such other action as teaetAgay elect to obtain the proceeds thereof.
deducting from such proceeds the expenses, if ianoyrred by the Agent in the collection or handlitngreof, the Agent may apply st
proceeds to the reduction of the Obligations uraién connection with this Agreement and the othesin Documents in the manner set f
in Section 1.%r, at the Agens option with the consent of the Requisite Lendersy permit or require the Borrower to use suclteeds, ¢
any part thereof, to replace, repair or restord sTallateral as provided in paragraph ifg¢Jow. So long as no Default or Event of Defauklt
be continuing, the Borrower shall be entitled te gsich proceeds to the extent the same are propegédble with respect to a casualt
Collateral other than Inventory (or such lesser amdhereof as shall be necessary) to replacejrrepatore or rebuild such Collateral
provided in_paragraph (djelow where the amount of such moneys on accouat sifigle event of loss, damage or destructiords tha
$3,000,000 and it is reasonably expected that segglacement, repair, restoration or rebuilding barcompleted within six (6) months a
the loss, damage or destruction (and if not coregléty the end of such sirenth period, the remaining monies shall be dedisidp the Agel
to be applied to the payment of the Obligations).

(b) The Borrower shall, promptly upon the Borrower oy af its Domestic Subsidiaries learning of thetitn§on of any
proceeding for the condemnation or other takingaioy of its Property constituting Collateral, notiftye Agent of the pendency of si
proceeding, and agrees that the Agent may paneipaany such proceeding and the Borrower fronettmtime will deliver (or cause to
delivered) to the Agent all instruments reasonalelguested by the Agent to permit such participatibime Agent shall (and is here
authorized to) collect any and all awards, paymentsther proceeds of any such condemnation ongakind apply such proceeds to
reduction of the Obligations in the manner sethfont Section 1.9r, at the Agens option with the consent of the Requisite Lendera)
permit or require the Borrower to use such proceedany part thereof, to replace, repair or resgrch Collateral as provided paragrap

(d) below.

(c) Subject to the terms and conditions hereof (inclgdsection 2.3, after application of the proceeds of any lossa&img
of the Borrower’s Collateral to the reduction oé t®bligations pursuant to paragraphsafa)_(b)above, the Borrower may borrow Revolv
Credit Advances for the purpose of replacing, népgior restoring any Collateral subject to sucéslor taking in accordance witlaragrap

(d) below.

(d) Any Collateral which is to be replaced, repairedestored pursuant to paragraph (a).qbjc) above shall be replact
repaired or restored pursuant to such terms andittmms as the Agent may reasonably require anth wititerials and workmanship
substantially
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as good a quality as existed before such losskimgaand the Borrower shall commence such replacgnrepair or restoration as sool
practicable and proceed diligently with it untilnepletion to the Agens satisfaction. The Borrower shall provide to thgeAt written progre:
reports, other information and evidence of its chamge with the foregoing.

SECTION 5.15. Subsidiaries In the event that, at any time on or after thée@&ive Date, the Borrower or any of its Dome
Subsidiaries creates, forms or acquires a new Ditn8sibsidiary, the Borrower shall execute andwdeli(or cause to be executed
delivered) to Agent, for the benefit of the Holdessthin 60 days after such creation, formatioraoguisition, and at all times thereafter <
maintain (or cause to be maintained) in effecta(@uaranty from such new Domestic Subsidiary apeet of the Obligations in substanti
the form of_Exhibit B, (b) a Security Agreement, in substantially therfoof Exhibit C, and if necessary or reasonably desirable,
applicable Collateral Documents, granting a finsonity Lien (subject only to Permitted Encumbrascen all assets of such new Dome
Subsidiary, (c) a Stock Pledge Agreement grantirigea on all present and future issued and outatgn&tock of such new Domes
Subsidiary, all distributions made or to be madeespect thereof and all proceeds thereof, andud) supporting documentation, incluc
corporate resolutions and opinions of counsel wadpect to such additional Guaranty, Security Agwea, Stock Pledge Agreement or o
documentation, as may be reasonably required bfdleat.

SECTION 5.16. Intellectual Property In the event that the Borrower or any Domestibsdiary shall acquire any Intellect
Property which is or becomes material to the bissine operations of the Borrower or such Subsidianywhich otherwise becomes valua
then the Borrower or such Subsidiary which has medwsuch material or valuable Intellectual Propstiall execute and deliver to the Ag
concurrently with the delivery of the next quaye@ompliance Certificate (and in any event withih days after the end of the next Fi
Quarter), such security documents and other ingniisn agreements, and certificates, each in foiinsabhstance satisfactory to the Agen
the Agent may reasonably request in order thaiAthent shall have been granted a first priority petéd and fully enforceable Lien in si
material or valuable Intellectual Property andRathceeds thereof.

SECTION 5.17. Further AssurancesThe Borrower shall, and shall cause each of utssiliaries to, at its cost and expense,
request of the Agent, duly execute and delivegaarse to be duly executed and delivered, to thentAgiech further instruments and do
cause to be done such further acts as may be aegessproper in the opinion of the Agent to caot more effectually the provisions ¢
purposes of this Agreement or any other Loan Dociime

ARTICLE 6

NEGATIVE COVENANTS

The Borrower covenants and agrees (for itself ach eof its Subsidiaries) that, without the Reqgaidienders’prior writter
consent, from and after the date hereof and umilliermination Date:
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SECTION 6.1. Mergers, Subsidiaries, Ef€he Borrower shall not (and shall not suffer ompigiany of its Domestic Subsidiaries
directly or indirectly, by operation of law or otinése, merge with, consolidate with, liquidate int@quire all or substantially all of the as
or Stock of, or otherwise combine with, any Perspacquire any Subsidiary; providduht:

(&) any Domestic Subsidiary of the Borrower may meogasolidate with or liquidate into any other Done&ubsidiary ¢
the Borrower; and

(b) the Borrower or any of its Domestic Subsidiariesymagquire all or substantially all of the assetsStock or othe
ownership interests of any Person (the “ Tafyein each case subject to satisfaction of théofaing conditions of this Section 6(any sucl
acquisition of a Target, a_* Permitted Acquisition

(i)  such Permitted Acquisition shall only involve assebmprising a business, or those assets of adassinf the tyg
engaged in by the Borrower as of the Effective Datel which business would not subject the AgemtnyrLender to regulatory or third pe
approvals in connection with the exercise of ithts and remedies under this Agreement or any ath@n Documents, other than appro
applicable to the exercise of such rights and réesedith respect to the Borrower prior to such Rteth Acquisition;

(i)  the Fixed Charge Coverage Ratio for each RollimipBet the end of each of the four Fiscal Quanteiding immediate
following the closing of such Permitted Acquisitiand the payment of any consideration in connedtierewith shall be projected to be e«
to or greater than 1.00 to 1.00;

(i) at all times during the thirty (30) days prior teetactual date of consummation of such Permitteguisdion and th
payment of any consideration in connection theteveihd immediately following the actual date of aomsnation of such Permitt
Acquisition and the payment of any consideratiorwannection therewith, Net Borrowing Availabilithal be more than the greater of
30% of the Maximum Amount, and (B) $30,000,0006&th case, taking into account the consummatiorpawpchent);

(iv)  the Borrower shall deliver to Agent, at least f& days prior to the consummation of such Perhifiequisition, i
certificate of the chief financial officer of theoBower, in form and substance acceptable to thenfgertifying that the above condition:
Section 6.1(b)(ii) and (iiihave been or will be met (and showing in reasonddlail the calculations used in determining coame);

(v)  with respect to any Permitted Acquisition involvitige purchase of assets or Stock by the BorrolwerAgent shall hay
received, (A) prior to the date of such Permittechéisition, drafts of the acquisition agreement $ach Permitted Acquisition and of
related agreements and instruments, and (B) no tlde five (5) Business Days after the date ohsBermitted Acquisition, copies of !
executed acquisition agreement, related agreeraadtmstruments for such Permitted Acquisition;
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(vi) the Borrower shall have complied with its obligasounder Sections 5.1(%.15and 5.1 Awith respect to such Permiti
Acquisition; and

(vii) both before and after giving effect to such PeeditAcquisition, no Event of Default shall have ated and b
continuing or will result therefrom;

provided, that, notwithstanding the foregoing, the Inventof the Target shall not be included in Eligibieséntory without the prior writte
consent of the Agent and the Requisite Lenders.

SECTION 6.2. Investments The Borrower shall not (and shall not suffer ermit any of its Domestic Subsidiaries to), direait
indirectly, make or maintain any Investment except:

(a) as otherwise permitted by Section 6.1(6)4or 6.6;

(b) Investments outstanding on the Effective Date #@stdd in_Schedule 6.2but not anyadditional investments therein
being understood that any such Investment, onceidep recovered, may not be reborrowed or renewat#ss such additional investmer
permitted under another clause of this Section 6.2

(¢) (i) cash and Cash Equivalents, and (ii) shertn Investments and other Investments which, ichezase, are n
prohibited under any other provision of this Agresit so long as such shoetm Investments and other Investments are madedardanc
with the Borrowers investment policy as in effect as of the Third ékdment Effective Date (as disclosed to Agent prinothe Thir
Amendment Effective Date and as may be changed fiom to time by Borrower with the prior written rgent of Agent); provided th
except to the extent not required by Annex B, aflhsCash Equivalents, shaerm Investments, and other Investments of Borraamer any ¢
its Domestic Subsidiaries which are permitted urdauses (i) and (ii) shall be held in a deposisecurities account of the Borrower ¢
Domestic Subsidiary thereof over which the Ageot,the benefit of the Holders, has retained “cdhtas determined under Divisions 8 ar
of the Code, and holds a first priority perfectaerl. subject only to Permitted Encumbrances;

(d) Investments maintained by the Borrower pursuarth&oBorrowers unqualified deferred compensation arrangen
providedthat (i) the Borrower grants to Agent, for the Wign&f the Holders, a first priority Lien (subjeotly to Permitted Encumbrances
all such Investments made after the Effective Dh#&t are not maintained by the Borrower in se@siticcounts and that are in exce
$250,000 individually, or $1,000,000 in the aggtegand takes any actions reasonably necessagasomably requested by Agent to pe
such security interest, and (ii) such Investmeh#dl :i0t exceed $40,000,000 in the aggregate atiargy

(e) capital contributions by the Borrower to SFC oftcas Accounts created by the Borrower pursuannhtbas contemplat
by the Receivables Sale Agreement so long as maifiation Event (as defined in the Receivables Fuméigreement) is continuing;

() loans by the Borrower to SFC pursuant to the Redt®¥®s Funding Documents and the Ancillary Servimed Leas
Agreement;
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(g) other Investments (other than those permitted uSdetion 6.1(b) in any Person (other than a Domestic Exch
Subsidiary) not otherwise permitted by clausesh{ejugh_(flabove or_clause (Hjelow (a “ Permitted Investmetjt subject to satisfaction
the following conditions, as applicable:

(i) the Fixed Charge Coverage Ratio for each RollingoBet the end of each of the four Fiscal Quareerding immediate
following the closing of such Permitted Investmant the payment of any consideration in connedtienewith shall be projected to be et
to or greater than 1.00 to 1.00;

(i)  at all times during the thirty (30) days prior teetactual date of consummation of such Permitteddiment and tt
payment of any consideration in connection thetevéihd immediately following the actual date of aomsnation of such Permitt
Investment and the payment of any consideratiocoimection therewith, Net Borrowing Availability @lhbe more than the greater of
30% of the Maximum Amount, and (B) $30,000,000gath case, taking into account the consummatiompayiehent);

(i)  the Borrower shall deliver to the Agent a certifecaf the chief financial officer of the Borrowen, form and substan
acceptable to the Agent, certifying that the aboeeditions in_Section 6.2(g)(i) and (ljave been met (and showing in reasonable det:
calculations used in determining compliance ancscdption of the transaction); providedhowever, that: (A) no such certificate shall
required in connection with an Investment in anysBe that is a Subsidiary of Borrower if both befand after giving effect to sL
Investment there are no Advances outstanding, Bhdh@ such certificate shall be required in conioectvith an Investment made in
ordinary course of business in the Canadian Subgidsynnex Mexico, or SYNNEX Infotec Corporati@njapanese corporation;

(iv) Intentionally Omitted;

(v) atthe time of such Permitted Investment and afteing effect thereto, no Event of Default shalvbabccurred and |
continuing or would result therefrom; and

(vi) the Borrower shall have complied with its obligasounder Sections 5.1®%.15and 5.1 7Awith respect to such Permiti
Investment; and

(h) Investments in Concentrix or Subsidiaries of Cotderorganized under the laws of the United StatB&merica, an
State thereof or the District of Columbia to theeex excluded from the definition of Domestic Sudliiy (a “_Concentrix Investmeri} sc
long as, after giving effect to such Concentrixdstment, the sum of all amounts paid or payabt®imection with all Concentrix Investme
made after the Fifth Amendment Effective Date (idahg all transaction costs and all Debt, liak@htiand contingent obligations incurres
assumed in connection therewith or otherwise refbon a consolidated balance sheet of the Borjodaas not exceed $15,000,000 in
aggregate; providethat the Net Cash Proceeds received by Borrower #fe Fifth Amendment Effective Date in respectizidends on, ¢
the repayment of principal of any loan constitufiagconcentrix Investment made pursuant to_thisi&e6.2(h)shall be
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deemed to reduce amounts paid or payable in cdonegith Concentrix Investments made pursuant te 8ection 6.2(hjor purposes «
calculating compliance with the foregoing limit.

SECTION 6.3. Debt. The Borrower shall not (and shall not suffer errpit any of its Domestic Subsidiaries to) createur, assurr
or permit to exist any Debt, except:

(a) the Obligations;
(b) Deferred Taxes;

(c) purchase money Debt secured by purchase money aieh€apital Leases permitted under clauser@) ofSection 6.
(and refinancings of such purchase money Debt pany such clause ()

(d) Debtincurred by SFC under the Receivables FunBimguments and the Ancillary Services and Lease égsnt;
(e) Debt which constitutes Guaranteed Debt permittetbuection 6.6

()  any other Debt owing by the Borrower or any Donme&ubsidiary in an aggregate principal amount noexcee
$50,000,000, providedthat (a) the Borrower supply to the Agent conéition, in form and substance acceptable to the f\gleat the tern
and conditions governing such Debt do not (1) mtevibr the grant of a Lien with respect to anytef Borrowers assets in which a Lien |
been granted pursuant to the Collateral Documenttettively, “ Restricted Asset$, or (2) restrict or prohibit the sale of, or themfiag of ¢
security interest in, any Restricted Assets byBbeower, and (b) to the extent that the holdesuwth Debt is to obtain a Lien upon any of
Borrower’s Real Property, such holder shall execute andeateio the Agent a mortgagee or landlord waiveeptable in form and substal
to the Agent;

(g) Debt which constitutes intercompany Debt permitteder_Section 6.2

(h) hedging obligations under swaps, caps and collangements entered into for the sole purposesddihg in ordinar
course of business and consistent with industrgtimes (and not for speculative purposes);

(i) other Debt set forth in Schedule 3(bt refinancing or refunding thereof), but not arfinancing that results in such D
(I) having an aggregate principal amount in exaagfsthe Debt that was refinanced or refunded, (2junidg sooner than the Debt be
refinanced or refunded, (3) ranking at the timesoth refinancing or refunding senior to the Dehindpaefinanced or refunded, and
containing terms (including, without limitation,rtes relating to security, amortization, interedergremiums, fees, covenants, even
default and remedies) materially less favorablgh Borrower or to the Lenders than those applecdbl the Debt being refinanced
refunded;

() Debt which constitutes a Lien on Investment PrgpertGeneral Intangibles that represent capitatistor other equit
interests in Foreign Subsidiaries; and
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(k) Debt incurred by Borrower (if any) under the Cortilde Note Hedge and Warrant Documents (II).

SECTION 6.4. Affiliate and Employee Loans and Transactiorihe Borrower shall not (and shall not suffer ermit any of it
Domestic Subsidiaries to) enter into any lendingrrdwing or other commercial transaction with aryite Foreign Subsidiaries, Affiliate
officers, directors, shareholders or employeeduding payment of any management, consulting, adyier similar fee; providethat:

(i) the Borrower and SFC may enter into and performRieeivables Funding Documents; providkedt sales, transfe
capital contributions and other dispositions by Bogrower and any other “Originatorag defined in the Receivables Sale Agreement) &
of Accounts as therein contemplated shall only bemitted so long as no “Termination Even#s(defined in the Receivables Funt
Agreement) is continuing;

(i)  the Borrower may (x) continue to hold and receiagrpents in respect of each of the officer loansiesd onSchedul
6.4, but not any increase in the amount thereof, ghch@ke additional loans and advances to its affieed employees in the ordinary col
of business, providethat the aggregate outstanding principal amourdliouch additional loans and advances, togeth#r suich existin
loans described on Schedule 6shall not exceed $6,000,000 at any time;

(i)  the Borrower may enter into any commercial trarieacfother than a lending or borrowing transactiora transactic
which would be prohibited by another provision bistAgreement or another Loan Document) with SFQesms not less favorable to
Borrower than those which would have been obtainesh arm’s-length transaction with a non-affildtéird party;

(iv)  the Borrower may enter into any commercial trarisacfother than a transaction that would be praéibby anothe
provision of this Agreement or another Loan Docuthwith any of its Affiliates on terms not less taable to the Borrower than those wt
would have been obtained in an arm’s-length traiwawith a non-affiliated third party;

(v) SFC and the Borrower may enter into and performAthallary Services and Lease Agreement;

(vi) (w) any Credit Party may enter into customary indéiration arrangements with its directors andafs in the ordina
course of business in connection with the perfocedny such directors and officers of their dutied aesponsibilities in their capacities
officers and directors, (x) any Credit Party mayeennto employment agreements with its employew®s atficers, (y) any Credit Party m
reimburse any officer, director or employee of s@iedit Party, in the ordinary course of businesd an accordance with the polici
procedures and guidelines of the Borrower and utiss&liaries, as such policies and procedures gtestad from time to time, for out-of-
pocket expenses incurred by such Person in thempeaihce of such Persanduties and responsibilities as an officer, doeot employee, at
() the Borrower may enter into the arrangemerttfosth on_Schedule 3.1:4and
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(vii) the Borrower and its Subsidiaries may eiéo the transactions permitted under Sectiora@d. Section 6.2

Set forth in_Schedule 6.4 a list of all lending, borrowing or other commiat transactions existing or outstanding as of Effective Dat
(other than the Borrower’s policies and proceduedsting to expense reimbursement).

SECTION 6.5. Capital Structure and BusinesBxcept as permitted under Section 5tie Borrower shall not (and shall not suffe
permit any of its Subsidiaries to):

(c) make any changes in its business objectives, pesparsoperations which could in any way advers#écathe repayme
of the Obligations or have or result in a MateAdverse Effect;

(d) make any change in its capital structure as desgribh Schedule 3.1and Schedule 6.8ncluding the issuance
recapitalization of any shares of Stock or oth@usées convertible into Stock or any revisiontbé terms of its outstanding Stock), exi
that changes in the Borrowsrtapital structure shall be permitted so longuah €hanges, individually and in the aggregateyataconstitute
Change of Control;

(e) amend its articles of incorporation, charter, bydawr other organizational documents in any manngchvmay (x
adversely affect the Agent or the Lenders, the Réwp Credit Loan, the Swing Line Loan, the Collaleor the ability of the Borrower
perform its obligations under the Loan Document§ydwiolate (or authorize or permit acts or evemntsch may violate) any of the provisic
of any Loan Document (including, without limitatioBection 6.5(bhereof); or

(H engage in any business other than manufacturingram assembly, operational, logistics, distribnfibusiness proce
services, supply chain management services anededales and services.

SECTION 6.6. Guaranteed DebtThe Borrower shall not (and shall not suffer ermit any of its Domestic Subsidiaries to) ir
any Guaranteed Debt except:

(a) by endorsement of instruments or items of paymamndéposit to the general account of such Person;

(b) for performance bonds or indemnities entered intihé ordinary course of business consistent wast practices;
(c) unsecured Guaranteed Debt in respect of Debt gedninder Section 6.3(c)Yd) or (f) ;

(d) secured Guaranteed Debt in an amount not to ex&H&6000,000;

(e) [Reserved];
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() unsecured Guaranteed Debt in an amount not to éx@&0,000,000;
(g) [Reserved];
(h) [Reserved];
(i) [Reserved].

SECTION 6.7. Liens. The Borrower shall not (and shall not suffer errpit any of its Domestic Subsidiaries to) creat@ermit tc
exist any Lien on any of its properties or assetept for:

(c) presently existing or hereafter created Liens wofaf the Agent or the Lenders to secure the Qliligs;
(d) [Reserved];
(e) Permitted Encumbrances;

(H  purchase money mortgages or other purchase moras leind Capital Leases (including, without limdati financ
leases) granted after the date hereof upon ang breapital assets hereafter acquired, so lor{§ asy such Lien does not extend to or ci
any other asset of the Borrower or any of its Slibges (other than Proceeds (as defined in theelCtwthe extent such Lien attaches
matter of law), (ii) such Lien secures the obligatto pay the purchase price of such asset (asliigation under such capital or finance le
only, (iii) the principal amount secured by eacletsilLien does not exceed the unpaid purchase poicsuch asset, and (iv) the aggre
amount of Debt secured by such purchase money kied<Capital Leases shall not at any time excesgilher with the Debt secured by
purchase money Liens and Capital Leases permitteéruclause (babove and any Debt permitted below in this clauhetd refinanc
purchase money Debt) $25,000,000, and Liens torsenwy refinancing of the purchase money Debt pgegchiinder this clause (dhd unde
clause (babove so long as (x) the Debt refinancing suchimase money Debt does not exceed the outstandingigal amount of the De
being refinanced, and (y) the Lien securing suahk Debt secures only such Debt and does not extend¢over any asset other than the i
securing the refinanced Debt;

() purchase money Liens on Inventory, so long as amh dien held by any creditor extends only to Ineeyn the
acquisition of which was financed by such credénd not to any other property of the Borrower gr ahits Subsidiaries;

(h) Liens created under or pursuant to the Receivdhlasing Documents;

(i) Liens on Investment Property or General Intangilitest represent capital stock or other equity gty in Foreig
Subsidiaries; and

() subordinated claims or preferential arrangemenisingr under or through intercreditor agreementshvateditors c
Borrower’s customers who provide secured finantinBorrower's customers.
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SECTION 6.8. Sale of Assets The Borrower shall not (and shall not suffer errpit any of its Domestic Subsidiaries to)
transfer, convey, assign or otherwise dispose pfddrnts assets or properties, including any Celal;_provided that the foregoing shall r
prohibit;

(@) the sale by the Borrower or any of its Domestic stdilries of its Accounts and General IntangibteSEC pursuant
and in accordance with the Receivables Sale Agreemeovidedthat no such sales shall be permitted from and @jtéhe occurrence of tl
“Facility Termination Date” §s defined in the Receivables Funding Documentg)i) motice of the occurrence of a Stop Eventlishave bee
given by the Agent or any Lender to The Bank of &l®&cotia (or its successor) in its capacity as “Aifstrative Agent’under the Receivabl
Funding Documents;

(b) the sale of Inventory in the ordinary course ofibess;

(c) the sale or disposition of any Equipment whicheath instance, has become no longer useful, obsateturplus to t
business of the Borrower or any Domestic Subsidiaeyeof;

(d) the sale by the Borrower of any securities androlimeestments held from time to time in securitesounts maintain
in connection with deferred compensation arrangdsnguarsuant to Section 6.2(dprovided that the proceeds of such sale are aiagd ir
such securities accounts and reinvested in accoedaith the terms of such deferred compensaticangaments;

(e) any other sale of assets or property (other thagibigd Inventory, Production Inventory or Inventoand any othe
Collateral included in calculating the Borrowingdgy in an amount not to exceed $15,000,000 in Eadal Year, providethat the procee:
of any such sale are applied to repay the Advapuaesuant to Section 1.2(flo the extent the provisions of Section 1.2(® applicable at tl
time of such sale);

(H any Domestic Subsidiary (other than an Excluded €siio Subsidiary) of the Borrower may sell, transéenvey, assic
or otherwise dispose of any of their assets or gutags, including any Collateral, to another DoreeStubsidiary (other than an Exclut
Domestic Subsidiary) of the Borrower; and

(g) sales pursuant to sale-leasebacks permitted umgtios 6.13

SECTION 6.9. Material Contracts The Borrower shall not (and shall not suffer ermpit any of its Subsidiaries to) cance
terminate any Material Contract or amend or otheewinodify any Material Contract, or waive any d#éfau breach under any Matel
Contract, unless (i) no Default or Event of Defauists at the time or could reasonably be expdct@dcur as a result thereof, and (ii) ei
(a) the Borrower determines that such action itsibest interests and in accordance with prudesiniess practice, or (b) such action coulc
reasonably be expected to have a Material AdveffeetEThe Borrower shall not agree to any amendmemaodification of the definition
“Facility Termination Datecontained in the Receivables Funding Documentsdata earlier than the date in clause (a) of tHmitien of
Commitment Termination Date.
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SECTION 6.10. ERISA . Neither the Borrower nor any Subsidiary thereof any ERISA Affiliate shall acquire any new ERI
Affiliate that maintains or has an obligation tontiibute to a Pension Plan that has either an ‘factated funding deficiency s defined i
Section 302 of ERISA, or “unfunded vested benéfigs, defined in Section 4006(a)(3)(E)(iii) of ERISAthe case of any Pension Plan ¢
than a Multi-employer Plan and in Section 4211 BA%A in the case of a Mulémployer Plan. Additionally, neither the Borrowear rany
Subsidiary thereof nor any ERISA Affiliate shal) (permit or suffer any condition set forth in Sdhle 3.14to cease to be met and satisfie
any time; (b) terminate any Pension Plan thatligest to Title IV of ERISA where such terminatiooutd reasonably be anticipated to rest
liability to the Borrower or any of its Subsidiasigc) permit any accumulated funding deficiencsydeafined in Section 302(a)(2) of ERISA
be incurred with respect to any Pension Plan; dd)td make any contributions or fail to pay anyaamts due and owing as required by
terms of any Plan before such contributions or art®become delinquent; (e) make a complete orgbavithdrawal (within the meaning
Section 4201 of ERISA) from any Mulimployer Plan that would cause the Borrower, Sidngicor ERISA Affiliate to incur withdraw:
liability; or (f) at any time fail to provide thegent and the Lenders with copies of any Plan dootsnar governmental reports or filings
reasonably requested by the Agent or any Lender.

SECTION 6.11. Financial CovenantsThe Borrower shall not breach or fail to complighaany of the financial covenants set fort
Annex G, each of which shall be calculated in accordanite @AAP consistently applied (and based upon tharcial statements delivel
hereunder).

SECTION 6.12. Hazardous Materials The Borrower shall not and shall not suffer ornie any of its Subsidiaries or any ot
Person within the control of the Borrower: (a) suse or permit a Release of Hazardous Materialiother in or about any Real Property;
to use, store, generate, treat or dispose of Hamaraterials; or (c) to transport any HazardouseMals to or from any Real Property;
each case in a manner or to an extent which cogldse any such Person to any actual or poterdidility in excess of $1,000,000, or co
expose the Borrower and its Domestic Subsidiadesctual or potential liabilities in excess of $H®00 in the aggregate.

SECTION 6.13. SalelLeasebacks The Borrower shall not (and shall not suffer ermit any of its Domestic Subsidiaries to) enc
in any saldeaseback or similar transaction involving anytefgroperty or assets with an estimated fair markite in excess of $50,000,(
in the aggregate.

SECTION 6.14. Cancellation of Debt; Conversion, Repurchase argeR@tion of Convertible Senior Notes and ConvegtiBénia
Notes (11). Except as set forth in this Section 6.14, ther®@er shall not (and shall not suffer or permit afiyts Domestic Subsidiaries to)
cancel any claim or Debt owing to it, except foagenable consideration and in the ordinary coufdmusiness, (b) voluntarily prepay ¢
Debt (other than (x) the Obligations or (y) in cention with any refinancing or refunding of Debtpéted to be incurred pursuant$ectior
6.3(i)), (c) voluntarily repurchase or redeem the CoribiertSenior Notes or the Convertible Senior NotBs i each case, for cash, (d) pa
the noteholders of the Convertible Senior Notes (tG@onvertible
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Senior Noteholders) in cash to satisfy the Borrower's obligations ton@artible Senior Noteholders in connection with thandator
conversion, repurchase or redemption of the CoilerSenior Notes, or (e) pay to the noteholderthefConvertible Senior Notes (Il) (the “
Convertible Senior Noteholders (I) in cash to satisfy the Borrower's obligations ta@artible Senior Noteholders (11) in connectionwihe
mandatory conversion, repurchase or redemptioheoConvertible Senior Notes (I1); provided that

(i) any Domestic Subsidiary may voluntarily prepay &m®pt owed by such Domestic Subsidiary to the Boetoar any othe
Domestic Subsidiary (other than a Domestic Exclusleldsidiary);

(i)  Borrower may pay shares of the Borrower's commocksin connection with the conversion, repurchaseedemption ¢
any Debt permitted hereunder (including, withoatitation, the Convertible Senior Notes and the @uotilvle Senior Notes (1)) so long as
Change of Control would result therefrom;

(i)  Borrower may make cash payments to the Conver8blaor Noteholders and the Convertible Senior Naltirs (I1) tc
satisfy the Borrower's obligations to the ConvéetiBenior Noteholders or the Convertible Seniorelotders (11), as applicable, in connec
with the mandatory conversion, repurchase or redemmpf the Convertible Senior Notes or the Contat Senior Noteholders (lI),
applicable, so long as: (A) the aggregate amouatl@uch payments under this clause (iii) doesexaeed $15,000,000, and (B) no Defau
Event of Default shall have occurred and be comtgpafter giving effect to any such cash paymentt a

(iv) Borrower may prepay, repurchase or redeem any pevimitted hereunder (including, without limitatidhe Convertibl
Senior Notes and the Convertible Senior Notes ¢§h)Jong as, in each case, (A) both before and gitég effect to such payment, repurct
or redemption, no Event of Default shall have orediand be continuing or would result therefrong é8) Borrower delivers to Agent at le
five (5) Business Days prior to such payment, repase or redemption a certificate of the chiefrfaial officer of the Borrower, in form a
substance acceptable to the Agent (and showingasonable detail the calculations used in detenginbmpliance), certifying that (1) 1
Borrower's actual Net Borrowing Availability shalt all times have exceeded the greater of () $8)@D0 or (II) 30% of the Maximu
Amount (taking into account such payment, repurehasredemption) for the 30 day period prior to ttede such payment, redemptior
repurchase is required to be made and immediatéiynfing the making of such payment, redemptiomepurchase, and (2) the Fixed Chi
Coverage Ratio for each Rolling Period at the englagh of the four Fiscal Quarters ending immedjdialowing such payment, redempti
or repurchase shall be projected to be equal ¢peater than 1.00 to 1.00.

SECTION 6.15. Restricted PaymentsThe Borrower shall not (and shall not suffer errpit any of its Domestic Subsidiaries
make any Restricted Payment to any Person, excapt t

(&) the Borrower and its Domestic Subsidiaries mayatechnd pay dividends on its Stock solely in threesalass of Stock
such Person, so long as no Default or Event of
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Default has occurred and is continuing on the datieclaration or payment thereof or would reshdtréfrom.

(b) () any Domestic Subsidiary of the Borrower may ldex and pay dividends or return capital or makg athe
distribution on its Stock or make payments on amgptDin each instance, to the Borrower or any otfierct or indirect whollyswnec
Domestic Subsidiary of the Borrower (other thanaarigstic Excluded Subsidiary), (ii) any Foreign Sdiasy may declare and pay dividel
or return capital or make any other distributionitsnStock or make payments on any Debt, in eastamte, to the Borrower or any ot
Subsidiary (other than Concentrix) of the Borrowaerd (iii) any Subsidiary of Concentrix may declarel pay dividends or return capita
make any other distribution on its Stock or makgnpents on any Debt, in each instance, to Concelrian amount not to exce
$10,000,000 in the aggregate;

(c) Intentionally Omitted;

(d) the Borrower may make Restricted Payments, provided(1) the Fixed Charge Coverage Ratio for eaaltirfg Perioc
at the end of each of the four Fiscal Quartersrendinmediately following the making of such Reg#t Payment shall be projected tc
equal to or greater than 1.10 to 1.00, (2) atiales during the thirty (30) days prior to the attdate of such Restricted Payment
immediately following the actual date of such Riestd Payment, Net Borrowing Availability shall bere than the greater of (A) 30% of
Maximum Amount, and (B) $30,000,000 (in each c#sking into account such Restricted Payment), 8)d¢ Event of Default shall ha
occurred and be continuing as of the date of swedirRted Payment (both before and after givingatfthereto) or would result therefrom;

(e) SFC may make Restricted Payments to the Borrow@ajoSFCS$ obligations under the Ancillary Services and ke
Agreement, and SFC may make Restricted Paymettige Borrower pursuant to the Receivables Fundingubwnts; and

(H at the time the Convertible Note Hedge and WarBtuments (II) are entered into and/or issued, @®oer may pa
premiums and other payments owing by Borrower innection with the Convertible Note Hedge and WarEaocuments (1) so long as 1
aggregate amount of such premiums and other pagnagatless than the amount of proceeds receiveBolypwer in connection with tl
issuance by Borrower of the Convertible Senior N¢th.

SECTION 6.16. Real Property LeasesThe Borrower shall not (and shall not suffer errpit any of its Domestic Subsidiaries
enter into or renew (by amendment, modificatiomthierwise) any Lease other than renewals of egdtaases upon market terms in effe
the time of renewal or upon more favorable (to sBehson) or substantially the same terms as as#fént on the Effective Date, except tl
so long as no Default or Event of Default existshat time or could reasonably be expected to oasua result thereof, the Borrower or
Domestic Subsidiary may enter into new Leases meweexisting Leases having rentals not exceedifig0$D,000 in the aggregate for .
Fiscal Year covered by such new Leases or renesvadgs of existing Leases during the term of thigeement.
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SECTION 6.17. Bank Accounts The Borrower shall not (and shall not suffer ermit any of its Domestic Subsidiaries to) main
any deposit, operating or other bank accounts éXoeghose accounts identified in Schedule 3.200vided, however, that so long as |
Default or Event of Default has occurred and istioming, the Borrower may, after giving five (5)yda prior written notice to the Agel
establish and maintain additional accounts in ataece with_Annex B provided, furtherthat within 30 days after the opening of
account, the Borrower and such bank shall haveutedcand delivered to the Agent a Restricted Act@greement. Notwithstanding t
foregoing, no additional accounts may be openeamhgttime Net Borrowing Availability is less than equal to $20,000,000 unless (a)
Agent shall have consented to the opening of seclount with the relevant bank, and (b) at the timhéhe opening of such account,
Borrower and such bank shall have executed andedeli to the Agent a Restricted Account Agreement.

SECTION 6.18. No Speculative TransactionsExcept for transactions evidenced by the CorldlertNote Hedge and Warr:
Documents (I1), the Borrower shall not (and shall suffer or permit any of its Subsidiaries to) @gg in any transaction involving interest
or commodity options or futures contracts, deriegi currency options or futures contracts or amyla transaction, unless such transac
is entered into in the ordinary course of busifesshe purpose of directly mitigating risks assted with liabilities, commitments or asset
such Person, or reasonably anticipated by sucloReaiad not for purposes of speculation.

SECTION 6.19. Margin Regulations The Borrower shall not use the proceeds of anyoRa&ng Credit Advance to purchase or ci
any Margin Stock or any equity security of a chagsch is registered pursuant to Section 12 of theuBties Exchange Act of 1934.

SECTION 6.20. Limitation on Negative Pledge Clauses, Eftie Borrower shall not (and shall not suffer ormpierany of it
Domestic Subsidiaries to), directly or indirectgnter into any Material Contract or any instrumeatdcument or agreement evidenc
creating, guaranteeing or governing Debt in aneggpe amount exceeding $20,000,000 which:

(&) prohibits or limits the ability to create, incurssaime or suffer to exist any Lien upon any of itspprty, assets
revenues, whether now owned or hereafter acquitéey than: (i) the agreements with the Agent erltinders pursuant to a Loan Docurr
(i) Lien restrictions in a Capital Lease, (iii)h&r purchase money financing arrangements perntigeelunder relating to the asset finar
thereunder, (iv) the Receivables Funding DocumefwsPermitted Encumbrances; and (vi) restrictiams the Borrower or a Domes
Subsidiary from incurring Liens on the capital &tac other equity interests in any Foreign Subsydjaursuant to agreements (including
stock pledge agreement) entered into by the Bomr@re Domestic Subsidiary in accordance with grens of this Agreement to provi
credit support to a Foreign Subsidiary in connectigth financing arrangements entered into by stmfeign Subsidiary from time to time.

(b) prohibits or restrains, or has the effect of prahil or restraining, or imposes materially adverseditions upon,
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(i) the incurrence or payment of Debt, except (A) asvided in the Receivables Funding Documents, or dBy suc
restriction on the payment of Debt (including witihdimitation any guaranty or subrogation agreememtered into by the Borrower
accordance with the terms of this Agreement to ideeredit support to the Canadian Subsidiary imneeztion with financing arrangeme
entered into by the Canadian Subsidiary from timgne, or

(i)  the declaration or payment of dividends or othestReted Payments,
(i)  the making of loans, advances or Investments, or

(iv) the sale, assignment, transfer or other disposafoany property or assets, other than (A) purstanhe terms of ar
purchase money Debt or Capital Lease permitteduheer relating to the asset in question, (B) avigea in the Canadian Collaterali:
Guaranty, so long as the beneficiary of the Cama@iallateralized Guaranty is subject to the IBMehateditor Agreement, (C) restrictions
contracts of the Borrower or any such Domestic Blidnry on the assignment of the rights and dutieden such contracts), or (D) (X)
capital stock or other equity interests in any kpreSubsidiary or (y) any Debt owed to the Borrowela Domestic Subsidiary by a Fore
Subsidiary, in each case, as provided in agreem@mthiding, without limitation, pursuant to anybsrdination, guaranty, subrogat
agreement or stock pledge agreement) entered yntteebBorrower or a Domestic Subsidiary in accoogawith the terms of this Agreemen
provide credit support to a Foreign Subsidiaryonrection with financing arrangements entered liteuch Foreign Subsidiary from time
time.

SECTION 6.21. Accounting ChangesThe Borrower shall not (and shall not suffer ermit any of its Subsidiaries to) make
significant change in accounting treatment and ntépmp practices except for changes concurred isumh Persos’ Independent Accounti
Firm.

SECTION 6.22. Amendments and Modifications to Debt Documeritie Borrower shall not:

(& (and shall not suffer or permit any of its Domesigbsidiaries to) directly or indirectly, amend, difg, supplemen
waive compliance with, grant a waiver under, oreasto noncompliance with any instrument, docunmnagreement evidencing, creat
guaranteeing or governing Debt or Guaranteed Debkcess of $25,000,000 permitted under Sectiom6E60r entered into in connecti
therewith (other than (x) instruments, documentagreements evidencing, creating, guaranteein@werging Debt permitted und&ectior
6.3(c) and Section 6.3(e30 long as such action shall not violate or causgolkation of any provision of any Loan Documentdafy) in
connection with the refinancing or refunding of Isu2ebt as permitted by Section 6.3)i)f such amendment, modification, supplemen
waiver (i) increases the principal balance of shabt or Guaranteed Debt, or increases any requpiagdhent of principal or interest; |
accelerates the date on which any installment ofcral or any interest is due, or adds any add#ioredemption, put or prepaym
provisions; (iii) shortens the final maturity date otherwise accelerates amortization; (iv) incesathe interest rate; (v) increases or add:
fees or charges; or (vi) modifies any covenant inaaner or adds any representation, covenant auld¢hat is more onerous or restrictiv:
any material respect for the Borrower or any ofStibsidiaries, or that is otherwise materially adedo the Borrower, any of its Subsidia
or Lenders and
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(b) (and shall not suffer or permit SFC to) agree tema supplement or otherwise modify any of theofeihg defined terrr
set forth in the Receivables Funding Documentsfgrother defined term referenced directly or iadlity in the definition of any such defir
term), in each case as such defined term is defmédinex X to the Receivables Funding Documentm asfect on the date hereoDllution
Reserve Ratio”, “Dynamic Advance Rate”, “Eligiblee€®ivables”, “Excess Concentration Amount”, “FumgdiAvailability”, “Obligor”,
“Originator”, and “Borrower Account”.

SECTION 6.23. Change of Corporate Name or Location; Change afafFi¥ear. No Credit Party shall (a) change its name
appears in official filings in the state of its axporation or other organization, (b) change itiefcbxecutive office, principal place of busin
corporate offices, or the location of its recordmaerning the Collateral, (c) change the type dityethat it is, (d) change its organizat
identification number, if any, issued by its staténcorporation or other organization, or (e) opauits state of incorporation or organizatiot
each case without at least 30 days’ prior writtetice to Agent and after Agestivritten acknowledgment that any reasonable acéqoeste
by Agent in connection therewith, including to dooe the perfection of any Liens in favor of Ageom, behalf of Lenders, in any Collate
has been completed or taken, and provithed any such new location shall be in the contalddnited States. No Credit Party shall chang
Fiscal Year.

SECTION 6.24. [Reserved].

SECTION 6.25. Mex Bank of America Account Borrower shall not deposit any amounts into thexNBank of America Accou
other than the Excluded Assets or proceeds thereof.

SECTION 6.26. SFEC Accounts Other than with respect to the Accrual AccourdrrBwer shall not permit SFC to maintain rr
than $100,000 in the aggregate for more than tyd(&iness Days in Deposit Accounts of SFC thatratesubject to Control Agreeme
that provide for a daily sweep of funds (for th@igance of doubt, as an example, SFC may maintg®08$,000 in such Deposit Accounts
two (2) consecutive Business Days so long as seduat is reduced to $100,000 or less prior to liivel succeeding Business Day). Borro
shall promptly (and in any event no later than Business Day thereafter) cause SFC to sweep oiflyabdais all amounts received in
“Borrower Account” @s defined in the Receivables Funding Documentdjedlocked Account at any time: (a) Net Borrow#gilability is
less than or equal to $20,000,000, or (b) upon Agetection, a Default or Event of Default hasuted and is continuing.

SECTION 6.27. Synnex GBS as Holding Companyhe Borrower shall not permit Synnex GBS to owrmaoquire any assets (ot
than the Stock of Foreign Subsidiaries to the dxtert otherwise prohibited by this Agreement) wihfair market value in excess
$15,000,000 in the aggregate.

ARTICLE 7

TERM
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SECTION 7.1. Duration. The financing arrangements contemplated herebjl bk in effect until the Commitment Terminat
Date. On the Commitment Termination Date, the Remgl Credit Commitments shall terminate and the dhgug Credit Loan and all oth
Obligations shall immediately become due and payabfull, in immediately available funds in Dolgar

SECTION 7.2. Survival of Obligations. Except as otherwise expressly provided for in lthan Documents, no termination
cancellation (regardless of cause or proceduregngf financing arrangement under this Agreementl shahny way affect or impair ti
Obligations, duties, indemnities, and liabilitiek tbe Borrower, or the rights of the Agent or angnder and the Lenders relating to
Obligations, due or not due, liquidated, contingentunliquidated or any transaction or event odogriprior to such termination, or a
transaction or event, the performance of whichdsrequired until after the Commitment Terminatidate. Except as otherwise expre
provided herein or in any other Loan Documentuatiertakings, agreements, covenants, warrantiesegnelsentations of or binding upon
Borrower, and all rights of the Agent and each lezndll as contained in the Loan Documents shdllteroninate or expire, but rather sl
survive such termination or cancellation and slealhtinue in full force and effect until such tims all of the Obligations have be
indefeasibly paid in full in immediately availabflends in Dollars in accordance with the terms ef éigreements creating such Obligations.

ARTICLE 8

EVENTS OF DEFAULT; RIGHTS AND REMEDIES

SECTION 8.1. Events of Default The occurrence of any one or more of the follgnéwents (regardless of the reason therefor)
constitute an “ Event of Defaulthereunder:

(&) The Borrower shall fail to make any payment in sztpf any Obligations hereunder or under any efdther Loa
Documents when due and payable or declared dupayable, including any payment of principal of imterest on, or Fees in respect of,
Revolving Credit Loan or the Swing Line Loan, andth respect to the failure to make any paymerdarof Obligations hereunder (other t
principal on the Revolving Credit Loan or the Swirige Loan, which shall have no grace period), sfadlare shall continue unremedied
one (1) Business Day.

(b) The Borrower shall fail or neglect to perform, kempobserve any of the provisions_of Sectiondr.Article 6 (other tha
Section 6.2 6.4, 6.130r 6.16, in each instance, to the extent such failureegiect can be remedied), including any of the wiovis set fort
in Annex Bor Annex G.

(c) The Borrower or any other Subsidiary of the Borrowhall fail or neglect to perform, keep or obseargy term c
provision of this Agreement or of any of the othean Documents (other than any such term or prowiséferred to in_paragragh) or (b)
above), and the same shall remain unremedied{#dlda of being remedied) for a period ending onfitis¢ to occur of twenty (20) days af
the Borrower shall receive written notice of angtsdailure or neglect from the Agent or any Lendetwenty (20) days after the Borrov
shall become aware thereof.
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(d) (x) A default shall occur and be continuing undey ather agreement, document or instrument to witiehBorrower c
any of its Subsidiaries is a party or by which @ugh Person or its property is bound, and suchultefia involves the failure to make a
payment (whether of principal, interest or otheryislue (whether by scheduled maturity, requirebgyment, acceleration, demanc
otherwise) in respect of any Debt of such Persoaniraggregate amount exceeding $50,000,000 godiiits any holder of such Debt ¢
trustee to cause such Debt, or a portion theraddni aggregate amount exceeding $50,000,000, turiEedue prior to its stated maturity
prior to its regularly scheduled dates of paymen{y) any such default under clause &kpve (whether or not continuing) causes or refn
such Debt, or a portion thereof, in an aggregateummexceeding $50,000,000, to become due pridtstetated maturity or prior to
regularly scheduled dates of payment.

(e) Any representation or warranty herein or in anyri.&®cument or in any written statement pursuanietioeor hereto, ar
report, financial statement or certificate madel@livered to the Agent or any Lender by the BormoaeSubsidiary of the Borrower shall
untrue or incorrect in any material respect (exdkat such materiality qualifier shall not be apable to any representation or warranty
already is qualified or modified by materiality time text thereof) as of the date when made or déenale (including those made or dee
made pursuant to Section 3.2

(H (i) The fair market value of the liabilities of tiBorrower or any Material Subsidiary of the Borrowball exceed the fi
market value of its assets, or (ii) the Borroweaoy Material Subsidiary of the Borrower shall gatlg not pay any of its Debts as such D
become due, or shall admit in writing its inability pay its Debts generally, or shall make a gdrassignment for the benefit of creditors
any proceeding shall be instituted by or againstBbrrower or any Material Subsidiary of the Boresvgeeking to adjudicate it bankrup
insolvent, or seeking liquidation, winding up, rganization, arrangement, adjustment, protectidiefrer composition of it or any of its Del
under any law relating to bankruptcy, insolvenogorganization or relief of debtors, or seeking #mry of an order for relief or t
appointment of a receiver, trustee, custodian leerasimilar official for it or for any substantipért of its property, or any of the actions soi
in such proceeding (including, without limitatidhge entry of an order for relief against, or th@a@ptment of a receiver, trustee, custodia
other similar official for, it or for any substaatipart of its property) shall occur, or the Borssvor any Material Subsidiary of the Borroy
shall take any corporate action to authorize arth@factions set forth in this Section 8.1(f)(ii)

() Judgments or orders for the payment of money (othan such judgments or orders in respect of whidaquat
insurance is maintained for the payment thereof@xness of $10,000,000 in the aggregate are reshdegainst the Borrower and/or
Domestic Subsidiary of the Borrower, and eithee(ijorcement proceedings shall have been commemmdany such judgment, or (ii) st
judgments shall remain undischarged, unvacatedayed on appeal, unbonded or undismissed for agbefithirty (30) days or mor

(h) Intentionally Omitted.
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(i) Any provision of any Loan Document shall for angsen cease to be valid, binding and enforceatdedordance with i
terms or the Borrower or other party thereto shalktate in writing; or any Lien created under @oflateral Document shall cease to |
valid and perfected Lien having the first priorityCollateral purported to be covered thereby (sctbjo Liens permitted hereby) as a rest
any action or failure to take action on the parthef Borrower or any Subsidiary of the Borrower.

() A Change of Control shall occur.

(k)  There shall occur any “Termination Event” or thet#ity Termination Date’shall have occurred, in each case, unde
as defined in the Receivables Funding Agreement.

()  There shall occur any Non-Extension Event.

SECTION 8.2. Remedies If any Event of Default shall have occurred arddontinuing, the Letter of Credit Fee and the o
interest applicable to the Revolving Credit Load #me Swing Line Loan and interest and other Okibiga shall be increased to or charge
as appropriate, effective as of the date of thaiweace of the Default giving rise to such EvenDaffault, the Default Rate as provide«
Section 1.4(cpr Annex D, as appropriate, unless such increase or charg&ived in writing by the Requisite Lenders. If gayent of Defau
shall have occurred and be continuing, the Agent, rarif requested by the Requisite Lenders, shdhout notice, take any one or more
the following actions: (a) terminate the Revolvi@igedit Commitments, whereupon the Lendetsligation to make further Advances, to in
Letter of Credit Obligations and to request or ealustters of Credit to be issued hereunder, saattinate; (b) declare all or any portion of
Obligations to be forthwith due and payable, ingtgcdthe Revolving Credit Loan and the Swing Lineahpwhereupon such Obligations s
become and be due and payable, and require thaettex of Credit Obligations be cash collateradize the manner set forth in Annex all
without presentment, demand, protest or furtheicaaif any kind, all of which are expressly wailidBorrower and each of its Subsidiar
or (c) exercise any rights and remedies providetiécAgent and the Lenders under the Loan Docunardfor at law or equity, including
remedies provided under the Code; provitleat upon the occurrence of an Event of Defaultifieel in Section 8.1(fwith respect to ar
Credit Party, the Revolving Credit Commitmentstad t.enders shall immediately terminate and thedaklibns shall become immediately
and payable, in each case, without declarationceor demand by or to any Person.

SECTION 8.3. Waivers by Borrower Except as otherwise provided for in this Agreetramd applicable law, to the full ext
permitted by applicable law, the Borrower waivespg@sentment, demand and protest and notice eEpteent, dishonor, notice of inten
accelerate, notice of acceleration, protest, defashpayment, maturity, release, compromise,esattht, extension or renewal of any o
Loan Documents, notes, commercial paper, accoootgract rights, documents, instruments, chattpepand guaranties at any time helc
the Agent or any Lender on which the Borrower nragiily way be liable, and the Borrower hereby egifind confirms whatever the Ager
any Lender may do in this regard, (b) all rightsitdice and a hearing prior to the Agent’s or tlemders’taking possession or control of, o
the Agent’s or the Lendergeplevy, attachment or levy upon, the Collaterahimy bond or security which might be required by aourt prio
to allowing the Agent or any Lender to exercise ahigs remedies,
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and (c) the benefit of any right of redemption atidvaluation, appraisal and exemption laws. Ther@wer acknowledges that it has b
advised by counsel of its choice with respect tis thgreement, the other Loan Documents and thesa@ions contemplated by t
Agreement and the other Loan Documents.

SECTION 8.4. Application of Proceeds After the occurrence of an Event of Default oe #cceleration of the Obligations,
proceeds of the Collateral and of property of Pessather than the Borrower securing the Obligatsivall be applied by the Agent to payn
of the Obligations in the following order, unledt lolders otherwise agree in writing or a courtaafmpetent jurisdiction shall otherw
direct:

() FIRST , to payment of all costs and expenses of the Agedtthe Lenders incurred in connection with theservatior
collection and enforcement of the Obligations, bamy of the Liens granted to the Agent or the lesscpursuant to the Collateral Docum:
or otherwise, including, without limitation, any aomts advanced by the Agent to protect or prest€ollateral;

(i) SECOND, to payment of accrued and unpaid interest orsthieg Line Loan;
(i)  THIRD , to payment of the principal of the Swing Line hpa

(v) FOURTH , to payment of that portion of the Obligations dlexling the Swing Line Loan and Cash Managel
Obligations) constituting accrued and unpaid irdeand fees and indemnities payable under Artickereof and Annex [hereof ratabl
among the Agent and the Lenders in accordance thvithproportion which the accrued interest and fe®b indemnities payable under s
Article 1 and_Annex Dconstituting such Obligations owing to the Agentl @ach such Lender at such time bears to the aggreghount (
accrued interest and fees and indemnities payatderusuch Article land_Annex Dconstituting such Obligations owing to the Agend adi
Lenders at such time until such interest, feesimaieimnities shall be paid in full;

(v) FIFTH , to payment of the principal of the Obligationxdleding the Swing Line Loan and Cash Managel
Obligations), ratably among the Agent and the Leside accordance with the proportion which the gpal amount of such Obligatic
owing to the Agent and each such Lender, as afgichears to the aggregate principal amount df €laigations owing to the Agent and
Lenders until such principal of such Obligationsalstbe paid in full, with that portion of the Ob#ijons constituting Letter of Cre
Obligations instead being cash collateralized toagance with Annex Hereof;

(vi)  SIXTH , to the payment of all Cash Management Obligatisatably among the Lenders in accordance witt
proportion which the amount of such Cash Manage®étigations owing to each such Lender bears tatigregate principal amount of si
Cash Management Obligations owing to all Lendet# smch Cash Management Obligations shall be jpafdll; and
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(vi)  SEVENTH , to the payment of all other Obligations, ratadiyong the Lenders in accordance with the propontioich
the amount of such other Obligations owing to eaath Lender bears to the aggregate principal amafusuch other Obligations owing to
Lenders until such other Obligations shall be paifiill; and

(vii)  EIGHTH , the balance, if any, after all of the Obligatidres been indefeasibly satisfied, shall, exceptthsrwist
provided in any Loan Document, be deposited byAthent in an operating account or accounts of thed®eer with the Agent designated
the Borrower or paid over to such other Personess®hs as may be required by law.

The Borrower acknowledges and agrees that they sfrakin severally liable to the extent of any diefncy between t
amount of the proceeds of the Collateral and tlygeagte amount of the sums referred to in the thrstugh eighth clauses above in respe
its Obligations.

ARTICLE 9

ASSIGNMENT AND PARTICIPATIONS; APPOINTMENT OF AGENT

SECTION 9.1. Assignment and Participations (a) The Borrower consents to any Lendedssignment of, and/or sale
participations in, at any time or times, the LoascDments, Advances and any Revolving Credit ComentirLetter of Credit Obligations,
of any portion thereof or interest therein, inchgliany Lendes rights, title, interests, remedies, powers oreduthereunder, whett
evidenced by a writing or not. Any assignment Hyeader shall (i) be to an Eligible Assignee andlgieguire the execution of an assignn
agreement (an “_Assignment Agreemé&nsubstantially in the form attached hereto_as iBikt9.1(a) and otherwise in form and substa
satisfactory to, and acknowledged by, the Ageirit;b@ conditioned on such assignee Lender repriesetd the assigning Lender and
Agent that it is purchasing the applicable Revav@redit Advances or Letter of Credit Obligationsdt assigned to it for its own account,
investment purposes and not with a view to theribdigtion thereof; (iii) if a partial assignment, bean amount at least equal to $5,000
and, after giving effect to any such partial assignt, the assigning Lender shall have retainedwal®ag Credit Commitment in an amol
at least equal to $5,000,000; and (iv) include ymEnt to the Agent of an assignment fee of $3,50the case of an assignment by a Le
under this Section 9.the assignee shall have, to the extent of susijrament, the same rights, benefits and obligatésnis would if it were
Lender hereunder. The assigning Lender shall beveal of its obligations hereunder with respecttésoRevolving Credit Commitment
assigned portion thereof from and after the datsuch assignment. The Borrower hereby acknowledgdsagrees that any assignment
give rise to a direct obligation of the Borrowerth@ assignee and that the assignee shall be eoeditb be a “Lenderin all instances, ea
Lender’s liability to make Advances hereunder shmdl several and not joint and shall be limited tehs Lenders Revolving Cred
Commitment. In the event the Agent or any Lendsigas or otherwise transfers all or any part ofaeNthe Agent or any such Lender s
so notify the Borrower and the Borrower shall, upbe request of the Agent or such Lender, execete Kotes in exchange for the Nc
being assigned. Notwithstanding the foregoing mwiovis of this Section 9.1(apny Lender may at any time pledge or assignradhy portiol
of such Lender’s rights under this Agreement amddtner Loan Documents to a Federal Reserve Bprvided,
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however, that no such pledge or assignment shall releaske kender from such Lendsrobligations hereunder or under any other |
Document).

(b) Any participation by a Lender of all or any partitsf Revolving Credit Commitment shall be in an aimivat least equal
$5,000,000, and with the understanding that allamwopayable by the Borrower hereunder shall berahéhed as if that Lender had not ¢
such participation, and that the holder of any suatticipation, unless such holder is an Affiliafesuch Lender, shall not be entitled to rec
such Lender to take or omit to take any action tneder except actions directly affecting (i) anyuetibn in the principal amount of, or inter
rate or Fees payable with respect to, any Advanaghich such holder participates, (ii) any extensid the scheduled amortization of
principal amount of any Advance in which such holplarticipates or the final maturity date thereofd (iii) any release of all or substanti
all of the Collateral (other than in accordancehwtiite terms of this Agreement, the Collateral Doents or the other Loan Documents). Sc
for purposes of Sections 1.121.14, 1.15and 9.8, the Borrower acknowledges and agrees that acjpation shall give rise to a dire
obligation of the Borrower to the participant at tparticipant shall be considered to be a “Lendeéxtept as set forth in the precec
sentence the Borrower shall not have any obligatioduty to any participant. Neither the Agent aay Lender (other than the Lender sel
a participation) shall have any duty to any papticit and may continue to deal solely with the Lersgdling a participation as if no such ¢
had occurred.

(c) Except as expressly provided in this Section, %@ Lender shall, as between the Borrower andlibatler, or the Age
and that Lender, be relieved of any of its obligasi hereunder as a result of any sale, assignitnansfer or negotiation of, or granting
participation in, all or any part of the Advanct®e Notes or other Obligations owed to such Lender.

(d) The Borrower shall assist any Lender permittedetbassignments or participations under this Secid as reasonab
required to enable the assigning or selling Lendezffect any such assignment or participationluidiog the execution and delivery of ¢
and all agreements, notes and other documentsatrdrnents as shall be reasonably requested amiaparation of informational materi
for, and the participation of management in mesatingth, potential assignees or participants. Ther@®wer shall certify the correctne
completeness and accuracy of all descriptions efBbrrower and its affairs contained in any sellmgterials provided by it and all otl
information provided by it and included in such arals, except that any Projections delivered teyBorrower shall only be certified by
Borrower as having been prepared by the Borroweoimpliance with the representations containeceictiSn 3.4.

(e) A Lender may furnish any information concerning Barower in the possession of such Lender fronetimtime ti
assignees and participants (including prospectissigaees and participants). Each Lender shall mdi@m assignees or participa
confidentiality covenants substantially equivalenthose contained in Section 10.13

(H Solong as no Event of Default shall have occuaned be continuing, no Lender shall assign or sefigipations in an
portion of its Advances or Revolving Credit Commétmh to a potential Lender or participant, if, asted date of the proposed assignme
sale, the assignee Lender or participant woulcdubgest to capital adequacy or similar requirements
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under_Section 1.15(a)increased costs under Section 1.15@) inability to fund LIBOR Loans under Sectiod3(c), or withholding taxes i
accordance with Section 1.15(d)

() Notwithstanding anything to the contrary contaifesilein, any Lender (a_* Granting Lendgr may grant to a spec
purpose funding vehicle wholly owned by the Gragtirender (an “ SPC), identified as such in writing by the Granting Lentte the Ager
and the Borrower, the option to provide to the Bamr all or any part of any Advances that such @mgnLender would otherwise
obligated to make to the Borrower pursuant to Agseement; providethat (i) nothing herein shall constitute a committney any SPC 1
make any Advance; (ii) if an SPC elects not to eisersuch option or otherwise fails to provideaalny part of such Advance, the Gran
Lender shall be obligated to make such Advanceyautsto the terms hereof and (iii) the Borrowerllshat be liable for any obligations to 1
SPC or the Granting Lender under Section 1hEb would not have been incurred if the Grantimmder had not exercised its right to uti
the SPC structure contemplated hereby. The maKiag é&\dvance by an SPC hereunder shall utilizeGbmmitment of the Granting Lenc
to the same extent, and as if such Advance wereergaduch Granting Lender. No SPC shall be liabteahy indemnity or similar payme
obligation under this Agreement (all liability farhich shall remain with the Granting Lender). AlgGmay (i) with notice to, but without t
prior written consent of, the Borrower and the Apgassign all or a portion of its interests in angvAnces to the Granting Lender or to
financial institutions (consented to by the Borrowad the Agent) providing liquidity and/or creditpport to or for the account of such SP
support the funding or maintenance of Advances(andisclose on a confidential basis any rublic information relating to its Advances
any rating agency, commercial paper dealer or geovdf any surety, guarantee or credit or liquidibhhancement to such SPC. T8kctior
9.1(g)may not be amended without the prior written cohséreach Granting Lender, all or any of whose Atbas are being funded by
SPC at the time of such amendment. For the avoedahdoubt, the Granting Lender shall for all pusg®, including without limitation, tl
approval of any amendment or waiver of any provisid any Loan Document or the obligation to pay ampount otherwise payable by
Granting Lender under the Loan Documents, continlee the Lender of record hereunder.

SECTION 9.2. Appointment of Agent Bank of America is hereby appointed to act onaltfedf all Holders as the Agent under 1
Agreement and the other Loan Documents. The pangsof this Section 9.2re solely for the benefit of the Agent and thed¢os and neith
the Borrower nor any other Person shall have aghtsias a third party beneficiary of any of thevisimns hereof. In performing its functic
and duties under this Agreement and the other IDouments, the Agent shall act solely as an agetieoHolders and does not assume
shall not be deemed to have assumed any obligttveard or relationship of agency or trust with or the Borrower or any other Person.
Agent shall have no duties or responsibilities gxder those expressly set forth in this Agreenamd the other Loan Documents. The di
of the Agent shall be mechanical and administrativeature and the Agent shall not have, or be égetm have, by reason of this Agreem
any other Loan Document or otherwise a fiduciakgtienship in respect of any Lender. Neither theeAignor any of its Affiliates nor any
their respective officers, directors, employeeg&nsg or representatives shall be liable to any étdidr any action taken or omitted to be te
by it hereunder or under any other Loan Documaerity oonnection herewith
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or therewith, except for damages solely causeddwyritheir own gross negligence or willful miscantlas finally determined by a courl
competent jurisdiction.

If the Agent shall request instructions from thegBisite Lenders, Supermajority Lenders or all Leadas applicable, wi
respect to any act or action (including failureatd) in connection with this Agreement or any othean Document, then the Agent shal
entitled to refrain from such act or taking suckiacunless and until the Agent shall have receivestiuctions from the Requisite Lend:
Supermajority Lenders or all Lenders, as applicadotel the Agent shall not incur liability to anyr&en by reason of so refraining. The Ac
shall be fully justified in failing or refusing take any action hereunder or under any other LoacuBent (a) if such action would, in
opinion of the Agent, be contrary to law or thenerof this Agreement or any other Loan Documentif(kuch action would, in the opinion
the Agent, expose the Agent to Environmental Liabd or (c) if the Agent shall not first be indeffined to its satisfaction against any anc
liability and expense which may be incurred byyitrbason of taking or continuing to take any suctioa. Without limiting the foregoing, 1
Holder shall have any right of action whatsoeveaiast the Agent as a result of the Agent actingefmaining from acting hereunder or un
any other Loan Document in accordance with theruicibns of the Requisite Lenders, Supermajoritpnders or all Lenders, as applica
The Lenders hereby authorize and direct the Ageakécute and deliver the Intercreditor Agreements.

SECTION 9.3. The Agents Reliance, EtdNeither the Agent nor any of its Affiliates nor aof/their respective directors, office
agents or employees shall be liable for any adtisen or omitted to be taken by it or them undeinaonnection with this Agreement or
other Loan Documents, except for damages solelgezhby its or their own gross negligence or willhisconduct as finally determined b
court of competent jurisdiction. Without limitaticof the generality of the foregoing, the Agent: @y treat the payee of any Note as
holder thereof until the Agent receives writtenio®tof the assignment or transfer thereof signedumh payee and in form satisfactory tc
Agent; (b) may consult with legal counsel, indepartdublic accountants and other experts selegtédamd shall not be liable for any act
taken or omitted to be taken in good faith by iagtordance with the advice of such counsel, adaatsor experts; (c) makes no warrani
representation to any Holder and shall not be msipte to any Holder for any statements, warrantiesepresentations made in ol
connection with this Agreement or the other Loarcoents; (d) shall not have any duty to ascertaito anquire as to the performance
observance of any of the terms, covenants or dondiof this Agreement or the other Loan Documentshe part of the Borrower to insp
the Collateral (including the books and records}hef Borrower; (e) shall not be responsible to Bloyder for the due execution, legal
validity, enforceability, genuineness, sufficiermyvalue of this Agreement or the other Loan Docatm®r any other instrument or docurn
furnished pursuant hereto or thereto; and (f) shalir no liability under or in respect of this Agment or the other Loan Documents by a
upon any notice, consent, certificate or otherrimaent or writing (which may be by telecopy, tekagr cable or telex) believed by it to
genuine and signed or sent by the proper partyadigs.

SECTION 9.4. Bank of America and Affiliates With respect to its Revolving Credit Commitmestéunder, Bank of America st
have the same rights and powers under this Agreleameithe other Loan Documents as any other Lesnaimay exercise the same as thc
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it were not the Agent; and the term “Lender” or fiders”shall, unless otherwise expressly indicated, irelBenk of America in its individu
capacity. Bank of America and its Affiliates maypdemoney to, invest in, and generally engage inkamy of business with, the Borrower,
of its Affiliates and any Person who may do businesth or own securities of the Borrower or anylsédfiliate, all as if Bank of Americ
were not the Agent and without any duty to accabetefor to the Holders. Bank of America and itdilistes may accept fees and ot
consideration from the Borrower for services in maction with this Agreement or otherwise withouving to account for the same to
Holders.

SECTION 9.5. Lender Credit DecisionEach Lender acknowledges that it has, indepehdand without reliance upon the Agen
any other Holder and based on the Financial Statesmeferred to in _Section 3ahd such other documents and information as idease
appropriate, made its own credit and financial ysialof the Borrower and its own decision to enéo this Agreement. Each Lender ¢
acknowledges that it will, independently and with@aliance upon the Agent or any other Holder amded on such documents
information as it shall deem appropriate at theetirontinue to make its own credit decisions inngkor not taking action under tl
Agreement.

SECTION 9.6. Indemnification. The Lenders agree to indemnify the Agent (to eRtent not reimbursed by the Borrower
without limiting the obligations of the Borrowerrieeinder), ratably according to their respective Rata Shares, from and against any ar
liabilities, obligations, losses, damages, persl@etions, judgments, suits, costs, expensessbudiements of any kind or nature whatsc
which may be imposed on, incurred by, or assengaihat the Agent in any way relating to or aristng of this Agreement or any other L«
Document or any action taken or omitted by the Adgerconnection therewith; providedhowever, that no Lender shall be liable for ¢
portion of such liabilities, obligations, lossesnthges, penalties, actions, judgments, suits, ,cegpenses or disbursements resulting s
from the Agents gross negligence or willful misconduct as finallgtermined by a court of competent jurisdictionitidut limiting the
foregoing, each Lender agrees to reimburse the Agemptly upon demand for its ratable share of antrofpocket expenses (includi
counsel fees) incurred by the Agent in connectiath ihe preparation, execution, delivery, admimistm, modification, amendment
enforcement (whether through negotiations, legat@edings or otherwise) of, or legal advice in eespf rights or responsibilities under, -
Agreement and each other Loan Document, to thenettiat the Agent is not reimbursed for such expsiiyy the Borrower.

SECTION 9.7. Successor Agent The Agent may resign at any time by giving natsl¢han thirty (30) days prior written nof
thereof to the Lenders and the Borrower. Upon amcp sesignation, the Requisite Lenders shall hbhgeaight to appoint a successor Ager
no successor Agent shall have been so appointédebRRequisite Lenders and shall have accepted apmbintment within 30 days after
resigning Agens giving notice of resignation, then the resignikgent may, on behalf of the Holders, appoint a easor Agent, which sh
be a Lender, if a Lender is willing to accept sappointment, or otherwise shall be a commerciakmarfinancial institution or a subsidiary
a commercial bank or financial institution if sucbhmmercial bank or financial institution is orgagtdzunder the laws of the United State
America or of any State thereof and has a comhiapétal and surplus of at least $300,000,000. Isumecessor Agent
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has been appointed pursuant to the foregoing, ®B€th day after the date such notice of resignatias given by the resigning Agent, s
resignation shall become effective and the Requiséinders shall thereafter perform all the dutiethe Agent hereunder until such time
any, as the Requisite Lenders appoint a succesgent/as provided above. Any successor Agent apgmbioy Requisite Lenders hereur
shall be subject to the approval of the Borrowachsapproval not to be unreasonably withheld oaykd;_providedhat such approval sh
not be required if a Default or an Event of Defalitll have occurred and be continuing. Upon tleeatance of any appointment as Ag
hereunder by a successor Agent, such successot Slgalhsucceed to and become vested with alliffes; powers, privileges and duties
the resigning Agent. Upon the earlier of the acaepe of any appointment as Agent hereunder by @ssor Agent or the effective date of
resigning Agens resignation, the resigning Agent shall be disgbdifrom its duties and obligations under this Agnent and the other La
Documents, except that any indemnity rights or iottights in favor of such resigning Agent shall ttione. After any resigning Agerst’
resignation hereunder, the provisions of this $ec@ishall inure to its benefit as to any actions ta@eomitted to be taken by it while it w
the Agent under this Agreement and the other Loacuhents. The Agent may be removed at the writbectibn of the holders (other th
the Agent) of two-thirds or more of the Revolvinge@it Commitments (excluding the AgesiRevolving Credit Commitment); provided t
in so doing, such Lenders shall be deemed to haweed and released any and all claims they may hgast the Agent.

SECTION 9.8. Setoff and Sharing of Payment# addition to any rights now or hereafter granteder applicable law and not
way of limitation of any such rights, upon the acence and during the continuance of any Eventefalit, each Lender and each holde
any Note is hereby authorized at any time or fronetto time, without notice to the Borrower or tayaother Person, any such notice b
hereby expressly waived, to set off and to appaterand to apply any and all balances held by d@ngtof its offices for the account of
Borrower (regardless of whether such balancesham due to the Borrower) and any other propertiesseets any time held or owing by
Lender or that holder to or for the credit or foe taccount of the Borrower against and on accduany of the Obligations which are not p
when due. Except to the extent otherwise provider@ih, any Lender or holder of any Revolving Cradtite exercising a right to set off
otherwise receiving any payment on account of thégations in excess of its Pro Rata Share theskafl purchase for cash (and the ¢
Lenders or holders shall sell) such participationgach such other Lender's or holdePro Rata Share of the Obligations as woul
necessary to cause such Lender to share the amowet off or otherwise received with each othaerdes or holder in accordance with tt
respective Pro Rata Shares. Each Lender’'s obliyatimer this Section 9.8hall be in addition to and not limitation of itbligations tc
purchase a participation in an amount equal tBritsRata Share of the Swing Line Loan under Sedtib(b)(iv). The Borrower agrees, to:
fullest extent permitted by law, that (a) any Lendeholder may exercise its right to set off wi#spect to amounts in excess of its Pro
Share of the Obligations and may sell participationsuch amount so set off to other Lenders amden® and (b) any Lender or holder:
purchasing a participation in the Advances madetber Obligations held by other Lenders or holdmaesy exercise all rights of seff,
bankers’lien, counterclaim or similar rights with respectduch participation as fully as if such Lendehotder were a direct holder of
Advances and the other Obligations in the amourguzh participation. Notwithstanding the foregoiifgall or any portion of the satiff
amount or payment otherwise

60




received is thereafter recovered from the Lendat lfas exercised the right of séf; the purchase of participations by that Lensleall be
rescinded and the purchase price restored witnoerast.

SECTION 9.9. Advances; Payments; Néfunding Lenders; Information; Actions in Concert

(a) Advances; Payments(i) The Lenders shall refund or participate ie 8wing Line Loan in accordance wittauses (iii
and (iv) of Section 1.1(b) The Agent shall endeavor to notify the Lenderseath Notice of Revolving Credit Advance by 11:0tn.
(California time) on the proposed funding date ddgdopy, telephone or other similar form of trarssitn. Each Lender shall make the am
of such Lender's Pro Rata Share of each Revolviregli€Advance available to the Agent in same daydfuby wire transfer to the Ageat’
account as set forth in Annexnt later than 2:00 p.m. (California time) on tequested funding date, unless Agent's notice mived afte
the times provided above, in which event each Lestell fund its Pro Rata Share by noon (Califotitize) on the next Business Day. A
receipt of such wire transfers (or, in the Agsrgble discretion, before receipt of such wiredfars), subject to the terms hereof, the A
shall make the requested Revolving Credit Advancia¢ Borrower. All payments by each Lender shalhtade without setoff, countercle
or deduction of any kind.

(i)  The Agent will advise each Lender by telephonestecopy of the amount of such LendePro Rata Share of princif
interest and Fees paid for the benefit of Lendétis rgspect to each applicable Revolving Credit &abte. Provided that such Lender has r
all payments required to be made by it and purchafieparticipations required to be purchased ynier this Agreement and the other L
Documents as of the date of any such payment, gentAwill pay to each Lender such LendePro Rata Share of principal, interest and
paid by the Borrower for the benefit of that Lendarthe Revolving Credit Advances held by it. Spalgments shall be made by wire tran
to such Lender’'s account (as specified by such &eim Annex Hor the applicable Assignment Agreement) not lat@nt5:00 p.m. (Ne
York time) on the date of such payment.

(b) Availability of Lendefs Pro Rata ShareThe Agent may assume that each Lender will mek®rio Rata Share of e:
Revolving Credit Advance available to the Agenteach funding date. If such Pro Rata Share is ndaat, paid to the Agent by such Len
when due, the Agent will be entitled to recovertsamount on demand from such Lender withouto$igteounterclaim or deduction of a
kind. If any Lender fails to pay the amount of Reo Rata Share forthwith upon the Agentlemand, the Agent shall promptly notify
Borrower and the Borrower shall immediately repaghsamount to the Agent. Nothing in this Sectid¥(I$) or elsewhere in this Agreemeni
the other Loan Documents shall be deemed to regjuirédgent to advance funds on behalf of any Lemddo relieve any Lender from
obligation to fulfill its Revolving Credit Commitnmé¢ hereunder or to prejudice any rights that ther®ger may have against any Lender
result of any default by such Lender hereunderthBcextent that the Agent advances funds to theoB@r on behalf of any Lender and is
reimbursed therefor on the same Business Day dsawance is made, the Agent shall be entitleétain for its account all interest accr
on such advance until reimbursed by the appliceételer.
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(c) Return of Payments(23) If the Agent pays an amount to a Lender utiie Agreement in the belief or expectation %
related payment has been or will be received byAthent from the Borrower and such related paymemoit received by the Agent, then
Agent will be entitled to recover such amount freath Lender on demand without set-off, counterclairdeduction of any kind.

(i)  If the Agent determines at any time that any amaecotived by the Agent under this Agreement musehaned to th
Borrower or paid to any other Person pursuant toiasolvency law or otherwise, then, notwithstamgdany other term or condition of t
Agreement or any other Loan Document, the Ageritail be required to distribute any portion thereoény Lender. In addition, each Len
will repay to the Agent on demand any portion aftsamount that the Agent has distributed to suafdeg together with interest at such
if any, as the Agent is required to pay to the Bawer or such other Person, without set-off, countéémn or deduction of any kind.

(d) Non-Funding Lenders The failure of any Norfrunding Lender to make any Revolving Credit Advariogurchase ai
participation in the Swing Line Loan to be madeparchased by it on the date specified therefolodntur or purchase any participatior
Letter of Credit Obligations shall not relieve amther Lender (each such other Lender, an “ OthedEr’) of its obligations to make su
Advance or purchase such participation on such, daieneither any Other Lender nor the Agent shalfesponsible for the failure of ¢
Non-Funding Lender to make a Revolving Credit Advatede made, or to purchase a participation to breh@msed, by such Ndrdnding
Lender, and no Non-Funding Lender shall have arigation to the Agent or any Other Lender for théure by such Norfrunding Lende
Lenders and Agent agree (which agreement is sal@lyng them, and not for the benefit of or enfortedly any Borrower) that, solely 1
purposes of determining a Nénnding Lender's right to vote on matters relatmghe Loan Documents and to share in payments, da¢
Collateral proceeds thereunder, a Namding Lender shall not be deemed to be a "Lenaiatil’ all its defaulted obligations have been cl
Agent may (but shall not be required to), in itsadétion, retain any payments or other funds recklyy Agent that are to be provided
Non-Funding Lender hereunder, and may apply such faodsich Lender's defaulted obligations or readvaheefunds to Borrowers
accordance with the Agreement. If a Lender is a-Ronding Lender, Agent may, by notice to such Nomdtng Lender, require such Non-
Funding Lender to assign all of its rights and gdions under the Loan Documents to Eligible Ass@{s) specified by Agent, pursuant tc
appropriate Assignment Agreement and within 20 deier Agent's notice. Agent is irrevocably appethfis attorney-ifact to execute ai
such Assignment Agreement if the Non-Funding Lenfdéls to execute same. Such NBuonding Lender shall be entitled to rece
concurrently with such assignment, all amounts oteetiunder the Loan Documents, including all pifral, interest and fees through the |
of assignment. Notwithstanding anything containeceim to the contrary, Borrower reserves all ofrights and remedies against each Non-
Funding Lender to recover for any damages causBdtmwer by such Non-Funding Lender on accourguash NonFunding Lender's failu
to make any payment or provide funds to Agent ar@eer as required hereunder.

(e) Dissemination of InformationThe Agent will use reasonable efforts to provige Lenders with any notice of Defauli
Event of Default received by the Agent from, or
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delivered by the Agent to, the Borrower, with netif any Event of Default of which the Agent hatually become aware and with notice
any action taken by the Agent following any EvehtDefault; provided, however, that the Agent shadt be liable to any Lender for &
failure to do so, except to the extent that sucdhirais attributable solely to the Agestgross negligence or willful misconduct as fin
determined by a court of competent jurisdictione Ttenders acknowledge that the Borrower is requioggrovide Financial Statements .
Collateral Reports to the Lenders in accordancé #itnex Ehereto and agree that the Agent shall have no tuprovide the same to t
Lenders.

(H Actions in Concert Anything in this Agreement to the contrary notwiianding, each Lender hereby agrees with
other Lender that no Lender shall take any actioprotect or enforce its rights arising out of tAgreement or the Notes (including exercit
any rights of setff) without first obtaining the prior written coest of the Agent or Requisite Lenders, it beingitiient of the Lenders tr
any such action to protect or enforce rights urnkisrAgreement and the Notes shall be taken inenc

ARTICLE 10

MISCELLANEOUS

SECTION 10.1. Complete Agreement; Amendments and Waivedey This Agreement and the other Loan Documenistitute th
complete agreement between the parties with respébe subject matter hereof and thereof and segerall prior agreements, commitme
understandings or inducements (oral or writtenyesged or implied).

(b) Except for actions expressly permitted to be takgnhe Agent, no amendment, modification, termvatdr waiver ¢
any provision of this Agreement or any other Loasclments, or any consent to any departure by theo®er therefrom, shall in any ew:
be effective unless the same shall be in writing signed by the Agent and the Borrower, and byRbquisite Lenders, Supermajority Lenc
or all affected Lenders, as applicable. Excepteasath in_clauses (cand _(d)below, all such amendments, modifications, ternimet ol
waivers requiring the consent of any Lenders gieajlire the written consent of Requisite Lenders.

(c) No amendment, modification, termination or waivéob consent with respect to any provision of tAgreement whic
increases the percentage advance rates set fotttle idefinition of the Borrowing Base, or which makless restrictive the nondiscretior
criteria for exclusion from Eligible Inventory sfetrth in Section 1.5 shall be effective unless the same shall be itingrand signed by tt
Agent, the Supermajority Lenders and the Borrowdry.amendment, modification, termination or waivéroo consent with respect to ¢
provision of this Agreement which (i) waives conapite with the conditions precedent set forth irtiSe@.2to the making of any Advance
the incurrence of any Letter of Credit Obligatioos(ii) changes the methodology used in compuéing Reserve included in the most re
Borrowing Base Certificate as of the Effective Datdich change directly results in a reduction hie amount of such Reserve, shal
effective unless the same shall be in writing aigthed by the Agent, the Requisite Lenders and theddver. Notwithstanding anythi
contained in this Agreement to the contrary, novaaor consent with respect to any Default (if @amoection therewith the Agent or
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the Requisite Lenders, as the case may be, haveisea its or their right to suspend the makinduother Advances pursuant to Section 8.2
(a)) or any Event of Default shall be effective forpaoses of the conditions precedent to the makinydefances or the incurrence of Lette
Credit Obligations set forth in Section 2i8less the same shall be in writing and signechbyAgent, the Requisite Lenders and the Borrower.

(d) No amendment, modification, termination or waivbal§ unless in writing and signed by the Agent &aath Lende
directly affected thereby, do any of the followir(@): increase the principal amount of any LendeRevolving Credit Commitment (whi
action shall be deemed to directly affect all Laslie(ii) reduce the principal of, rate of interest or Fees payable with respect to
Advances or the incurrence of any Letter of Cr@ditigations of any affected Lender; (iii) extend/atheduled payment date or final matt
date of the principal amount of any Advance of affgcted Lender; (iv) waive, forgive, defer, extemrdpostpone any payment of interes
Fees as to any affected Lender; (v) release anyaBtyaor, except as otherwise permitted hereimahé other Loan Documents, permit
Borrower or any of its Subsidiaries to sell or athise dispose of any Collateral with a value exaeg&10,000,000 in the aggregate (wi
action shall be deemed to directly affect all Lasjle(vi) change the percentage of the Revolvingd@rCommitments or of the aggrec
unpaid principal amount of the Advances which shallrequired for the Lenders or any of them to kg action hereunder; (vii) amenc
waive this_Section 10.tr the definitions of the terms “Requisite Lendews, “Supermajority Lendersinsofar as such definitions affect
substance of this_Section 10;lor (viii) amend or waive Section 1.1(a)(insofar as such amendment would increase the amaf
Overadvances permitted to be made or outstandidgruhis Agreement; or (ixX) amend or waive SecBdB(a)or the definition of the ter
“Stop Event” insofar as such definition affects thebstance of Section 6.8(afurthermore, no amendment, modification, ternimabnr
waiver affecting the rights or duties of Agent dCUssuer under this Agreement or any other LoaouDtent, including any increase in
L/C Sublimit or any release of any Guaranty or &lfal requiring a writing signed by all Lendersals be effective unless in writing a
signed by Agent or L/C Issuer, as the case mayirb@ddition to Lenders required hereinabove to takeh action. Each amendm:
modification, termination or waiver shall be efigetonly in the specific instance and for the sfiequrpose for which it was given. |
amendment, modification, termination or waiver sbal required for the Agent to take additional @wdral pursuant to any Loan Docum
No amendment, modification, termination or waivéraay provision of any Note shall be effective waitth the written concurrence of :
holder of that Note. No notice to or demand onBberower in any case shall entitle the Borroweaty other or further notice or demani
similar or other circumstances. Any amendment, fication, termination, waiver or consent effectedaiccordance with thiSection 10.
shall be binding upon each holder of the Notebatime outstanding and each future holder of thtesl

(e) If, in connection with any proposed amendment, fiication, waiver or termination (a_* Proposed Chafig

(i) requiring the consent of all affected Lenders,abiesent of Requisite Lenders is obtained, but timsent of other Lende
whose consent is required is not obtained (any such
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Lender whose consent is not obtained as descnibtsi clause (i) and in clause (ii) below beinfipreed to as “ Non Consenting Lendgr

(i) requiring the consent of Supermajority Lenders, thasent of Requisite Lenders is obtained, but dbesent ¢
Supermajority Lenders is not obtained,;

then, so long as Agent is not a Non Consenting eenat Borrowess request made within 60 days following the propoa$ahe Propose
Change, Agent, or a Person reasonably acceptaldlgeot, shall have the right with Agent’s consemd én Agents sole discretion (but sh
have no obligation) to purchase from such Non Cuotisg Lenders, and such Non Consenting Lenderseaipat they shall, upon Agest’
request, sell and assign to Agent or such Perdbof the Revolving Credit Commitments of such N@onsenting Lenders for an ama
equal to the principal balance of the Revolvingdiireoan held by the Non Consenting Lenders and@lued interest and Fees with res
thereto through the date of sale, such purchasesaledto be consummated within 60 days after Bagrmwrequest pursuant to an exec
Assignment Agreement.

()] Upon indefeasible payment in full in cash and penfince of all of the Obligations (other than indéioation
Obligations under_Section 1.)2 termination of the Revolving Credit Commitmemtsd a release of all claims against the Agent &a
Lenders, and so long as no suits, actions procgedar claims are pending or threatened againstratemnified Person asserting any Cl:
the Agent shall deliver to the Borrower terminatgiatements, mortgage releases and other documegssary or appropriate to evidence
termination of the Liens securing payment of thdigattions.

SECTION 10.2. Fees and Expense&xcept as otherwise provided_in Section 5.Borrower shall reimburse (i) Agent for all fe
costs and expenses (including the reasonable fekexgpenses of all of its counsel, advisors, cdastd and auditors) and (ii) Agent (and, \
respect to_clauses (a) through lBlow, all Lenders) for all fees, costs and expgnhseluding the reasonable fees, costs and expen
counsel or other advisors (including environmeatad management consultants and appraisers) incurreshnection with the negotiatic
preparation and filing and/or recordation of the@hdocuments and incurred in connection with:

(&) any amendment, modification or waiver of, or conseith respect to, or termination of, any of theabhoDocuments 1
advice in connection with the syndication and adstiation of the Advances and Letters of Credit empdrsuant hereto or its rights hereul
or thereunder;

(b) any litigation, contest, dispute, suit, proceedimgaction (whether instituted by Agent, any Lendke Borrower or ar
other Person and whether as a party, witness @rwibe) in any way relating to the Collateral, afythe Loan Documents or any ot
agreement to be executed or delivered in conneti@awith or therewith, including any litigatiomrttest, dispute, suit, case, proceedir
action, and any appeal or review thereof, in cotioranith a case commenced by or against the Bagraw any other Person that may
obligated to Agent by virtue of the Loan Documerigluding any such litigation, contest, disputait,sproceeding or action arising
connection with any work-out or restructuring oé t@bligations during the pendency of one or morenEy of Default,_provided that ne
Person shall be entitled to reimbursement under
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this clause (b)n respect of any litigation, contest, dispute t,sproceeding or action to the extent any of thedoing results from su
Person's gross negligence or willful misconduct;

(c) any attempt to enforce any remedies of Agent or laeyder against the Borrower or any other Persan iy b
obligated to Agent or any Lender by virtue of arfyttee Loan Documents, including any such attemperiforce any such remedies in
course of any work-out or restructuring of the @ations during the pendency of one or more EvehBefault; provided, that in the case
reimbursement of counsel for Lenders other tham#gaich reimbursement shall be limited to one selfor all such Lenders;

(d) any workout or restructuring of the Obligationsidgrthe pendency of one or more Events of Defguttvided, that ir
the case of reimbursement of counsel for Lenddrerahan Agent, such reimbursement shall be limitedne counsel for all such Lend:
and

(e) efforts to (i) monitor the Advances, Letters of diteor any of the other Obligations, (ii) evaluatdserve or assess
Borrower or its affairs, and (iii) verify, protecyaluate, assess, appraise, collect, sell, litgidaotherwise dispose of any of the Collateral;

(H including, as to each of clauses (a) throughafe)ve, all reasonable attorneys' and other prafieakand service provide
fees arising from such services and other advissis@nce or other representation, including thoseonnection with any appell:
proceedings, and all expenses, costs, chargesthadfees incurred by such counsel and others imection with or relating to any of 1
events or actions described in this Section 1088 of which shall be payable, on demand, by Baer to Agent. Without limiting tt
generality of the foregoing, such expenses, cadtarges and fees may include: fees, costs and sapesf accountants, environme
advisors, appraisers, investment bankers, manadeamehother consultants and paralegals; court casts expenses; photocopying
duplication expenses; court reporter fees, costs expenses; long distance telephone charges; pregx charges; telegram or telec
charges; secretarial overtime charges; and expéos#smvel, lodging and food paid or incurred ionoection with the performance of s
legal or other advisory services.

SECTION 10.3. No Waiver. No failure on the part of the Agent or the Lersgl@t any time or times, to require strict perfonceab)
the Borrower, of any provision of this Agreementlamy of the other Loan Documents shall waive,cafée diminish any right of the Agent
the Lenders thereafter to demand strict compliamzkperformance therewith. Any suspension or waifer Default shall not suspend, we
or affect any other Default whether the same isrpor subsequent thereto and whether of the san@ ardifferent type. None of t
undertakings, agreements, warranties, covenantgegrdsentations of the Borrower contained in #kagseement or any of the other Lc
Documents and no Default by the Borrower shall bented to have been suspended or waived by the issnaldess such waiver
suspension is by an instrument in writing signedabyofficer of or other authorized employee of fkgent and the Requisite Lender
required hereunder and directed to the Borrowetif§pieg such suspension or waiver.

SECTION 10.4. Remedies The rights and remedies of the Agent and the éendnder this Agreement shall be cumulative
nonexclusive of any other rights and remedies wttieh
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Agent or any Lender may have under any other ageagnmcluding the Loan Documents, by operatiotaaf or otherwise. Recourse to
Collateral shall not be required.

SECTION 10.5. Severability. Wherever possible, each provision of this Agresinghall be interpreted in such manner as 1
effective and valid under applicable law, but ifygsrovision of this Agreement shall be prohibiteddr invalid under applicable law, st
provision shall be ineffective to the extent of Isyarohibition or invalidity, without invalidatinghe remainder of such provision or
remaining provisions of this Agreement.

SECTION 10.6. Conflict of Terms. Except as otherwise provided in this Agreemerdror of the other Loan Documents by spe
reference to the applicable provisions of this Agnent, if any provision contained in this Agreemisrin conflict with, or inconsistent wit
any provision in any of the other Loan Documerits, firovisions contained in this Agreement shallego\and control.

SECTION 10.7. Right of Setoff . In addition to each Lender’s rights under SecfidiD, upon the occurrence and during
continuance of any Event of Default, each Lendéreieby authorized at any time and from time teetito the fullest extent permitted by Ii
to setoff and apply any and all deposits (genearapecial, time or demand, provisional or finalpay time held and other indebtedness a
time owing by such Lender to or for the credit loe iccount of the Borrower against any and alhef@bligations now or hereafter exist
irrespective of whether or not the Agent or suchdar shall have made any demand under this Agreeoneany other Loan Document ¢
although such Obligations may be unmatured. Eachi¢eagrees to use reasonable efforts to promptlfyrthe Agent and the Borrower af
any such setoff and application made by the suctdée_provided that the failure to give such notice (or to tigndb so) shall not affect t
validity of such setoff and application. The rigbfseach Lenders under this Section are in addtbaime other rights and remedies (incluc
other rights of setoff) which such Lenders may have

SECTION 10.8. Authorized Signature Until the Agent shall be notified by the Borrowterthe contrary, the signature upon
document or instrument delivered by the Borrowerspant hereto and believed by the Agent or anyhef Agents officers, agents,
employees to be that of an officer or duly authedizepresentative of the Borrower listed in Schedi@l.8shall bind the Borrower and
deemed to be the act of the Borrower affixed purst@and in accordance with resolutions duly addiy the Borrowes Board of Director
and the Agent and each Lender shall be entitlessmme the authority of each signature and aughofrithe Person whose signature it i
appears to be unless the Person acting in reliancich signature shall have actual knowledge efdht that such signature is false or
Person whose signature or purported signatureesepted is without authority.

SECTION 10.9. Notices.
(a) Addresses All notices, demands, requests, directions am@rotommunications required or expressly authoripele

made by this Agreement shall, whether or not speetib be in writing but unless otherwise expresslgcified to be given by any other me
be given in writing and (i) addressed to (A) thetp#o be notified and sent to the address
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or facsimile number indicated in Annex br (B) otherwise to the party to be notified &t address specified on the signature page c
applicable Assignment Agreement, (ii) posted todlinks® o the extent such system is available and seyuy ht the direction of the Age
prior to posting) in an appropriate location by agiing such notice, demand, request, direction threro communication -
www.intralinks.com, faxing it to 866-545-6600 witln appropriate bareded fax coversheet or using such other meansosting tc
Intralinks® as may be available and reasonably tetée to the Agent prior to such posting, (iii)sped to any other Bystem set up by or
the direction of Agent in an appropriate locatian(iv) addressed to such other address as shafiobfed in writing (A) in the case
Borrower, Agent and Swingline Lender, to the otharties hereto and (B) in the case of all othefigggrto Borrower and Agent. Transmiss
by electronic mail (including Eax, even if transmitted to the fax numbers sehfor clause (i) above) shall not be sufficienteffective tc
transmit any such notice under this clause (a)asndeich transmission is an available means tapesty E-System.

(b) Effectiveness. All communications described in clause (a) abewd all other notices, demands, requests and
communications made in connection with this Agreensiall be effective and be deemed to have bemivied (i) if delivered by hand, up
personal delivery, (ii) if delivered by overnighbturier service, one Business Day after deliverguoh courier service, (iii) if delivered
mail, three days after being placed in the mailg,i{ delivered by facsimile (other than to postan E-System pursuant to clause (a)(ii) or (a]
(iii) above), upon sender’s receipt of confirmatiahproper transmission, and (v) if delivered bystiag to any ESystem, on the later of t
date of such posting in an appropriate location gmeddate access to such posting is given to tbipieat thereof in accordance with
standard procedures applicable to sucBy&tem. Failure or delay in delivering copies oy amtice, demand, request, consent, appr
declaration or other communication to any Persdhefothan Borrower or Agent) designated in Anndw feceive copies shall in no w
adversely affect the effectiveness of such notiegnand, request, consent, approval, declaratiath@r communication. The giving of ¢
notice required hereunder may be waived in wribgghe party entitled to receive such notice.

SECTION 10.10. Section Titles. The Section titles and Table of Contents conthiimethis Agreement are and shall be witt
substantive meaning or content of any kind whatspand are not a part of this Agreement.

SECTION 10.11. Counterparts This Agreement may be executed in any numberepfuste counterparts, each of which s
collectively and separately, constitute one agregme

SECTION 10.12. Time of the EssenceTime is of the essence of this Agreement and ehtie other Loan Documents.

SECTION 10.13. Confidentiality.
(8 Intentionally Omitted.

(b) The Borrower has furnished and will furnish to #hgent and the Lenders certain information conceyriive Borrowe
and its Subsidiaries which the Borrower has adviseton-public, proprietary or confidential in negu* Confidential Informatiori). The
Agent and
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each Lender confirms to the Borrower, for itsdifattit is the policy and practice of the Agent ath Lender to maintain in confidence
Confidential Information which is provided to itder agreements providing for the extension of ¢rawidl which is identified to it as such,
that it will protect the confidentiality of Confidéal Information submitted to it with respect teetBorrower and any of its Subsidiaries ui
this Agreement, commensurate with its efforts tontaén the confidentiality of its own Confidentibdformation,_provided however, that (i
nothing contained herein shall prevent the Agerdrgr Lender from disclosing Confidential InformatifA) to its Affiliates, to its director
officers and employees and to any legal counsélit@g, appraisers, consultants or other persdaies by it or its Affiliates as professio
advisors, on the condition that such information e further disclosed except in compliance witls Bection 10.13(b) (B) under color ¢
legal authority, including, without limitation, &ny regulatory authority having jurisdiction oveor its operations or to or under the authc
of any court deemed by it to be of competent jucisoh; (C) to any actual or potential assigneeopparticipant in any Lendex’rights an
obligations under this Agreement pursuant to Secli@ hereof to the extent such actual or potential agsigor participant has agreet
maintain such information in confidence on the $asit forth in this Section 10.13(b]D) as necessary in connection with the exerofsiés
rights and remedies under this Agreement or arthebther Loan Documents, or otherwise in conneotith the transactions contemple
by this Agreement and the other Loan DocumentsiqEny rating agency; and (F) to any provider ateptial provider of liquidity or crec
support to any Lender in connection herewith ocamnection with the Receivables Funding Documesams, any assignee, participant
potential assignee or participant of any theredh&extent such actual or potential provider gdiliity or credit support has agreed to mair
such information in confidence on the basis sahfor this_Section 10.13(b)(ii) the terms of this Section 10.13(&hall be inapplicable to a
information furnished to it which is in its possessprior to the delivery to it of such informatidy the Borrower or any of its Subsidiaries
otherwise has been obtained by it on a ononfidential basis, or which was or becomes avbilab the public or otherwise part of the pu
domain (other than as a result of the Agent’s @hduender’s failure or any prospective participardt assignes’failure to abide hereby),
which was not nompublic, proprietary or confidential when the Boreavor any of its Subsidiaries delivered it to thgeat or any Lender; a
(iii) the determination by the Agent or any Lendsrto the application of any of the circumstanastdbed in the foregoing clausesafijd(ii)
will be conclusive and binding if made in good fiaiNotwithstanding anything herein to the contrahg Borrower, Agent and any Len
(and each of their employees, representatives lwer aigents) may disclose to any and all personthout limitation of any kind, ar
information with respect to the “tax treatment” ditak structure” (in each case, within the meanifig reasury Regulation Section 1.604)1-
of the transactions contemplated hereby and albnadé of any kind (including opinions or other taralyses) that are provided to
Borrower, Agent or Lender relating to such tax timent and tax structure.

(c) Notwithstanding paragraph (Bpove, the Borrower consents to the Agent publgsliriombstone or similar advertis
material relating to the financing transaction eomplated by this Agreement.

SECTION 10.14. Successors and Assign$his Agreement and the other Loan Documents sleablinding on and shall inure to
benefit of the Borrower, the Agent, the Lenderg] treir respective successors and assigns, exsepharwise provided herein or therein.
Borrower

69




may not assign, delegate, transfer, hypothecat¢herwise convey its rights, benefits, obligationgluties hereunder or under any of the L
Documents without the prior express written consdrihe Agent and all Lenders. Any such purportssignment, transfer, hypothecatior
other conveyance by the Borrower without such peigpress written consent shall be void. The temaspaovisions of this Agreement and
other Loan Documents are for the purpose of definire relative rights and obligations of the Boreowthe Agent, and the Lenders v
respect to the transactions contemplated herebyttzer@ shall be no third party beneficiaries of afiythe terms and provisions of t
Agreement or any of the other Loan Documents.

SECTION 10.15. Amendment and Restatement

(&) This Agreement amends and restates in its entihetyThird Amended Credit Agreement and, upon tliecgéfeness ¢
this Agreement, the terms and provisions of thed’Aimended Credit Agreement shall, subject to $acti0.15(c) be superseded hereby.

(b) Notwithstanding the amendment and restatementeofTtiird Amended Credit Agreement by this Agreemahtof the
Obligations owing to the Lenders under the Thirdefided Credit Agreement which remain outstandingfdke date hereof, shall constit
Obligations owing hereunder. This Agreement is giue substitution for the Third Amended Credit Agmeent, and not as payment of
Obligations of the Borrower thereunder, and isanway intended to constitute a novation of the d#imended Credit Agreement.

(c) Upon the effectiveness of this Agreement, unlesscibntext otherwise requires, each reference tdr kel Amende
Credit Agreement in any of the Loan Documents an@ach document, instrument or agreement executeéfbradelivered in connecti
therewith shall mean and be a reference to thissément. Except as expressly modified as of theckffe Date, all of the other Lo
Documents shall remain in full force and effect anel hereby ratified and confirmed.

SECTION 10.16. GOVERNING LAW . EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN ANY OF THE LOAN
DOCUMENTS, IN ALL RESPECTS, INCLUDING ALL MATTERS O F CONSTRUCTION, VALIDITY AND PERFORMANCE,
THIS AGREEMENT AND THE OBLIGATIONS ARISING HEREUNDE R SHALL BE GOVERNED BY, AND CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE
AND PERFORMED IN SUCH STATE, AND ANY APPLICABLE LAW S OF THE UNITED STATES OF AMERICA. THE
BORROWER, THE AGENT, AND THE LENDERS HEREBY CONSENT AND AGREE THAT THE STATE OR FEDERAL
COURTS LOCATED IN NEW YORK COUNTY, NEW YORK SHALL H AVE EXCLUSIVE JURISDICTION TO HEAR AND
DETERMINE ANY CLAIMS OR DISPUTES PERTAINING TO THIS AGREEMENT, THE REVOLVING CREDIT NOTES OR
ANY OF THE OTHER LOAN DOCUMENTS OR TO ANY MATTER AR ISING OUT OF OR RELATED TO THIS AGREEMENT,
THE REVOLVING CREDIT NOTES OR ANY OF THE OTHER LOAN DOCUMENTS; PROVIDED , THAT THE PARTIES
HERETO ACKNOWLEDGE THAT ANY APPEALS FROM THOSE COUR TS MAY HAVE TO BE HEARD BY A COURT
LOCATED OUTSIDE SUCH JURISDICTION. EACH OF THE BORR OWER, THE AGENT, AND THE
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LENDERS EXPRESSLY SUBMITS AND CONSENTS IN ADVANCE TO SUCH JURISDICTION IN ANY ACTION OR SUIT

COMMENCED IN ANY SUCH COURT, AND EACH OF THE BORROW ER, THE AGENT AND THE LENDERS HEREBY
WAIVES ANY OBJECTION WHICH SUCH PERSON MAY HAVE BAS ED UPON LACK OF PERSONAL JURISDICTION,

IMPROPER VENUE OR FORUM NON CONVENIENS AND HEREBY CONSENTS TO THE GRANTING OF SUCH LEGAL O R
EQUITABLE RELIEF AS IS DEEMED APPROPRIATE BY SUCH C OURT. EACH OF THE BORROWER, THE AGENT AND

THE LENDERS HEREBY WAIVES PERSONAL SERVICE OF THE S UMMONS, COMPLAINT AND OTHER PROCESS ISSUED
IN ANY SUCH ACTION OR SUIT AND AGREES THAT SERVICE OF SUCH SUMMONS, COMPLAINTS AND OTHER
PROCESS MAY BE MADE BY REGISTERED OR CERTIFIED MAIL ADDRESSED TO SUCH PERSON AT THE ADDRESS SE
FORTH IN SECTION 10.9 OF THIS AGREEMENT AND THAT SERVICE SO MADE SHALL BE DEEMED COMPLETED UPON
THE EARLIER OF SUCH PERSON'S ACTUAL RECEIPT THEREOF OR FIVE (5) DAYS AFTER DEP OSIT IN THE U.S. MAILS
PROPER POSTAGE PREPAID.

SECTION 10.17. WAIVER OF TRIAL JURY . BECAUSE DISPUTES ARISING IN CONNECTION WITH COMPL EX
FINANCIAL TRANSACTIONS ARE MOST QUICKLY AND ECONOMI CALLY RESOLVED BY AN EXPERIENCED AND
EXPERT PERSON AND THE PARTIES WISH APPLICABLE STATE AND FEDERAL LAWS TO APPLY (RATHER THAN
ARBITRATION RULES), THE PARTIES DESIRE THAT THEIR D ISPUTES BE RESOLVED BY A JUDGE APPLYING SUCH
APPLICABLE LAWS. THEREFORE, TO ACHIEVE THE BEST COM BINATION OF THE BENEFITS OF THE JUDICIAL
SYSTEM AND OF ARBITRATION, THE PARTIES HERETO WAIVE ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, SUIT,
OR PROCEEDING BROUGHT TO RESOLVE ANY DISPUTE, WHETH ER IN CONTRACT, TORT, OR OTHERWISE, ARISING
OUT OF, CONNECTED WITH, RELATED TO, OR INCIDENTAL T O, THIS AGREEMENT, THE REVOLVING CREDIT NOTES
OR ANY OF THE OTHER LOAN DOCUMENTS OR THE TRANSACTI ONS CONTEMPLATED HEREBY OR THEREBY.

SECTION 10.18. Press Releases and Related Mattérse Borrower agrees that neither it nor its Adfiés will in the future isst
any press releases or other public disclosure ukiaghame of Bank of America or its Affiliates @ferring to this Agreement or the ot
Loan Documents without at least two (2) BusinesgsDarior notice to Bank of America and without tgor written consent of Bank
America unless (and only to the extent that) ther@®er or such Affiliate is required to do so undmwr and then, in any event, the Borro
or such Affiliate will consult with Bank of Americhefore issuing such press release or other pdiddosure. Each of Agent and Lenc
agrees that neither it nor its Affiliates will ihg future issue any press releases or other pdislitosure using the name of the Borrower ¢
Subsidiaries or referring to this Agreement or dtiger Loan Documents without at least two (2) BessDays' prior notice to the Borro
and without the prior written consent of the Boreswinless (and only to the extent that) Bank of Acae such Lender or such Affiliate
required to do so under law and then, in any ev@ahk of America, such Lender or such Affiliate wibnsult with the Borrower befc
issuing such press release or other public disatoJine Borrower consents to the publication by iige any Lender
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of advertising material relating to the financimgrtsactions contemplated by this Agreement usia@3tirrowers name, product photograg
logo or trademark. Agent or such Lender shall pteva draft of any advertising material to the Baep for review and comment prior to
publication thereof. Agent reserves the right tovjite to industry trade organizations informatiatessary and customary for inclusio
league table measurements.

SECTION 10.19. ReinstatementThis Agreement shall remain in full force andeeffand continue to be effective should any p&
be filed by or against the Borrower for liquidation reorganization, should the Borrower becomelugsd or make an assignment for
benefit of any creditor or creditors or should eeiger or trustee be appointed for all or any digant part of the Borrower's assets, and !
continue to be effective or to be reinstated, asctise may be, if at any time payment and perfotmahthe Obligations, or any part ther
is, pursuant to applicable law, rescinded or redupeamount, or must otherwise be restored or metiby any obligee of the Obligatio
whether as a “voidable preference,” “fraudulentvayance,’or otherwise, all as though such payment or perdmee had not been made
the event that any payment, or any part thereofessinded, reduced, restored or returned, theg@imins shall be reinstated and dee
reduced only by such amount paid and not so resdimgéduced, restored or returned.

SECTION 10.20. Advice of Counsel Each of the parties represents to each othey pareto that it has discussed this Agreel
and, specifically, the provisions of Sections 1Cahfi_10.17 with its counsel.

SECTION 10.21. No Strict Construction The parties hereto have participated jointly fve thegotiation and drafting of t
Agreement. In the event an ambiguity or questioim@nt or interpretation arises, this Agreememidiie construed as if drafted jointly by
parties hereto and no presumption or burden offgsioall arise favoring or disfavoring any party \agtue of the authorship of any provisic
of this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, this Agreement has been dulscexed as of the date first written above.

SYNNEX CORPORATION
a Delaware corporation

By:

Name:
Title:

Signature Page
to
BofA/Synnex Fourth Amended
and Restated Credit Agreement




BANK OF AMERICA, N.A,,
as Agent, Lender and Swing Line Lender

By:

Name:
Title:

Signature Page
to
BofA/Synnex Fourth Amended
and Restated Credit Agreement




ANNEX A
TO CREDIT AGREEMENT

DEFINITIONS; RULES OF CONSTRUCTION

(1) Definitions . Capitalized terms used in this Agreement andatier Loan Documents shall have (unless othe
provided elsewhere in this Agreement and the dtban Documents) the following respective meanings:

“ ACH Transactions means any cash management or related serviceslimglthe automatic clearing house transfer of f
by the Agent or any Lender for the account of tieer8wer or any of its Subsidiaries pursuant to agrent or overdrafts.

“ Account Debtor” means any Person who may become obligated to thre\Ber or any Subsidiary thereof under, with re¢
to, or on account of, an Account, Chattel Pape&@neral Intangibles (including a payment intangible

“ Accounts” shall mean all “accountsds such term is defined in the Code, now owneceoadfter acquired by the Borrowe
any Subsidiary thereof and, in any event, includiapall accounts receivable, other receivableskhiebts and other forms of obligati
(other than forms of obligations evidenced by GHa®aper, or Instruments), (including any suchgatlons that may be characterized a
account or contract right under the Code), (bpélthe Borrower’s or any of its Subsidiasytights in, to and under all purchase orde
receipts for goods or services, (c) all of the Baer's or any of its Subsidiary’rights to any goods represented by any of thegfmn¢
(including unpaid sellerglights of rescission, replevin, reclamation ancdoptme in transit and rights to returned, reclaimedepossess:
goods), (d) all rights to payment due to the Boeowr any Subsidiary thereof for property soldsksh licensed, assigned or othen
disposed of, for a policy of insurance issued dog¢dssued, for a secondary obligation incurretbdrse incurred, for energy provided or tc
provided, for the use or hire of a vessel undenaxter or other contract, arising out of the usa ofedit card or charge card, or for sen
rendered or to be rendered by the Borrower or Slidrgior in connection with any other transactionéther or not yet earned by performe
on the part of the Borrower or Subsidiary), (e)rahlth care insurance receivables and (f) allatadal security of any kind, given by ¢
Account Debtor or any other Person with respeetnip of the foregoing.

“ Accrual Account’ is defined in the Receivable Funding Documents.

“ Acquisition " means (a) the purchase or other acquisition byrsoReor its Subsidiaries of all or substantiallycadilthe asse
of (or any division or business line of) any otRearson, or (b) the purchase or other acquisitidretiier by means of a merger, consolida
or otherwise) by a Person or its Subsidiaries labrasubstantially all of the Stock of any othergtm.

“ Advance” shall mean any Revolving Credit Advance or Swimge Advance, as the context may require.
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“ Advance Dat€ shall have the meaning assigned to it in Sectid®.

“ Affiliate " shall mean, with respect to any Person, (a) eackoRehat, directly or indirectly, owns or controishethe
beneficially, or as a trustee, guardian or otha@udiary, five percent (5%) or more of the Stockihgwrdinary voting power in the election
directors of such Person, (b) each Person thataents controlled by or is under common contrawsuch Person or any Affiliate of st
Person, or (c) each of such Person’s officersctiirs, joint ventures and partners. For the purpbskis definition, “control”of a Person sh:
mean the possession, directly or indirectly, of plosver to direct or cause the direction of its nggmaent or policies, whether through
ownership of voting securities, by contract or otfise; provided however, that the term “ Affiliate’ shall specifically exclude the Agent ¢
each Lender.

“ Agent " shall mean Bank of America in its capacity as Agpursuant to_Section 9@ its successor appointed pursuat
Section 9.7

“ Agreement’ shall mean the Fourth Amended and Restated Creg@efnent to which this Annex A is attached and loicty it
forms a part, including all Annexes, Schedules, &mntlibits attached or otherwise identified theredd), restatements, modifications :
supplements hereof or hereto, and any appendit@shments, exhibits or schedules to any of thedoing, in each case as amen
supplemented or otherwise modified from time toetimprovided, that any reference to the Schedules to this Ages¢ shall be deeme
reference to the Schedules as in effect as of ffective Date, unless otherwise provided in a writtmendment thereto or in a dee
amendment pursuant to Section 5.8

“ Ancillary Services and Lease Agreeménshall mean that certain Ancillary Services and keAgreement dated as
December 19, 1997 between SFC and Synnex, aseict gfii the Effective Date and without giving effextany modifications or amendme
thereto, pursuant to which Synnex agrees to provifiee space and certain administrative and citigervices to SFC and to advance to
subordinated loans from time to time in an aggregat to exceed $500,000 to satisfy S§@itial and ongoing administrative and opere
expenses.

“ Applicable Law” shall mean, with respect to a Person, all lawgsiulegulations and governmental guidelines appbct
such Person or its conduct, transaction, agreememntatter in question, including all applicabletstary law, common law and equita
principles, and all provisions of constitutiongdties, statutes, rules, regulations, orders aocetdge of Governmental Authorities.

“ Applicable Margin” means the per annum interest rate margin from tiniene in effect and payable in addition to thesé
Rate or the LIBOR Rate, as the case may be, apfdita the Revolving Credit Loan, as determineddigrence to Section 1.4(a)

“ Application for Letter of Credit has the meaning ascribed to itin Annex J

“ Approved Fund” shall mean any Person (other than a natural petban)is engaged in making, purchasing, holdin
otherwise investing in commercial loans and singietensions
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of credit in its ordinary course of activities, aisdadministered or managed by a Lender, an effiitiyadministers or manages a Lender,
Affiliate of either.

“ Assignment Agreemeritshall have the meaning assigned to it in Sec@idifa).

“ Bank of America’ shall mean Bank of America, N.A, a national barkassociation, and its successors.

“ Bank Product Debt shall mean Debt and other obligations of the Boeoand any of its Subsidiaries relating to E

Products.

“ Bank Product Reserveshall mean the aggregate amount of reserves esdtabllby Agent from time to time in its discretio
respect of Bank Product Debt.

“ Bank Products means any one or more of the following types o¥ises or facilities extended to the Borrower or afyts
Subsidiaries by the Agent or any Lender or anyliété of the Agent or any Lender in reliance onagneement by the Agent or any Lende
indemnify such Affiliate: (a) credit cards; (b) ACHansactions; (c) cash management, including obedr disbursement services; (d) He
Agreements; and (e) letters of credit and bankesetances.

“ Bankruptcy Codé shall mean Title 11 of the United States Code.

“ Base Rat€' shall mean for any day, a per annum rate equdlg¢dPtime Rate for such day. Each change in anyestteat
provided for in the Agreement based upon the Bade Bhall take effect at the time of such changkerBase Rate.

“ Base Rate Loafhshall mean any portion of the Revolving Creditaindbearing interest by reference to the Base Rate.

“ Blocked Accounf’ shall have the meaning assigned to it in Annex B

“ Blocked Account Agreemeritshall have the meaning assigned to it in Annex B

“ Borrower” shall have the meaning provided in the first gaagh of this Agreement.

“ Borrower Security Agreemeritshall mean the Amended and Restated Security Agmeemated as of July 9, 2002, toge
with all amendments, modifications and suppleméhtseto (including without limitation the Omnibusm&ndment), executed by -
Borrower in favor of the Agent for the benefit bEtHolders, as further amended, supplemented erwige modified from time to time.

“ Borrowing Availability ” shall mean, as of any date of determination, tlsseleof (i) the Maximum Amount and (ii) !
Borrowing Base, in each case less the Swing Lirenlautstanding at such time.

“ Borrowing Basé' shall mean, as of any date of determination leyAlgent, an amount equal to the sum of:
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(i) the lesser of (A) the product of (x) 85% a(d the net orderly liquidation value of Eligibleventory (other the
Production Inventory) as of such date based ombst recently conducted appraisal of the Borrogvarventory and (B) the product of
65% and (2) aggregate amount of Eligible Invent@ther than Production Inventory) as of such detédyed at the lower of cost or mar
value, determined on a first-in-first-out basisjgl

(i) the lesser of (A) the product of (x) 15%da(y) the aggregate amount of Production Invenssyof such date, valuec
the lower of cost or market value, determined dins&in-first-out basis, and (B) $5,000,000;

in each case, less any Reserves established byt Agsuch time.

“ Borrowing Base Certificaté shall mean a certificate in the form attacheceteas Exhibit 1.1(a)(iv)

“ Business Day shall mean any day that is not a Saturday, a Suodayday on which banks are required or permitteble
closed in the State of New York or the State ofifGalia and in reference to LIBOR Loans shall meany such day that is also a LIB!
Business Day.

“ Canadian Collateralized Guararityneans the Collateralized Guaranty executed by [B&hada Limited and the Borrower.

“ Canadian Subsidiaryymeans Synnex Canada Limited, an Ontario corpmmati

“ Capital Leas€e’” shall mean any lease of any property (whether maisonal or mixed) by any Person as lessee th
accordance with GAAP, either would be required ¢oclassified and accounted for as a capital leasa balance sheet of such Persc
otherwise be disclosed as such in a note to sueindmsheet.

“ Capital Lease Obligatioh shall mean, as of any date, the amount of the afidig of the lessee under a Capital Lease th
accordance with GAAP, would appear on a balancetdfesuch lessee in respect of such Capital Leastherwise be disclosed as such
note to such balance sheet.

“ Cash Collateral Accourithas the meaning ascribed to it in Annex J

“ Cash Dominion Trigger Perigtdshall mean the period (a) commencing on the dayNkaBorrowing Availability is less tha
(i) for 5 consecutive Business Days, the greate(A)fan amount equal to 20% of the Maximum Amouwartd (B) $20,000,000, or (ii) at ¢
time, the greater of (A) an amount equal to 10%hefMaximum Amount, and (B) $10,000,000; and (btcwing until, during the precedi
30 Business Days, Net Borrowing Availability hasbegreater than, at all times, the greater ofr(ijpmount equal to 20% of the Maxim
Amount, and (ii) $20,000,000.

“ Cash Equivalent$ shall mean: (a) securities with maturities of omaryor less from the date of acquisition, issuetlily
guaranteed or insured by the government of theeddriitates of America or any agency thereof anddshbk the full faith and credit of t
United States
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of America; (b) certificates of deposit, Eurodoltame deposits, overnight bank deposits and bahkexeptances of any domestic comme
bank having capital and surplus in excess of $3MO0, having maturities of one year or less ftomdate of acquisition; (c) commer:
paper of an issuer rated at least A-1 by StandaRbér’s Ratings Group or P-1 by Moodyhvestors Services, Inc., or carrying an equivt
rating by a nationally recognized rating agencldth of the two named rating agencies cease pifdjsiatings of investments, in each ¢
with maturities of not more than sixty (60) dayerir the date acquired; and (d) shares of money marnkéual funds having net asset:
excess of $500,000,000 the investments of whicHiaviéed to one or more of the types of investmestiéscribed in clauses (a), (b) and
above,_providedhat such mutual funds have maturities which occuedemption or withdrawal rights which are exsable no later than o
year from the date of investme

“ Cash Management Obligatiohshall have the meaning assigned to it in thenigdin of “Obligations”.

“ Change of Control' shall mean any event, transaction or occurrene® #ie Effective Date as a result of which: (a)
person or group of persons (within the meaninghef$ecurities Exchange Act of 1934, as amended)tsae acquired beneficial owners
(within the meaning of Rule 138-promulgated by the Securities and Exchange Cosionisunder the Securities Exchange Act of 193
amended) of greater than 30% (or 40% if such peosagroup of persons includes the Mitac Group)haf issued and outstanding share
Stock of the Borrower having the right to vote fioe election of directors of the Borrower underimady circumstances; (b) during any pe
of twelve (12) consecutive calendar months endiitgr ahe Effective Date, individuals who at the Imegng of such twelvanonth perio
constituted the board of directors of the Borro{tegether with any new directors whose electiorth®yboard of directors of the Borrowel
whose nomination for election by the Stockholddrthe Borrower was approved by a vote of at leastthirds of the directors then still
office who either were directors at the beginnifiguch period or whose election or nomination fecgon was previously so approved) ce
for any reason other than death or disability tostibute a majority of the directors then in offi¢e) the Borrower ceases to own and cor
directly or indirectly, all of the economic and W rights associated with all of the outstandirapital Stock of any of its Domes
Subsidiaries; (d) the Borrower or any Domestic 8libsy thereof shall have sold, transferred, comegyassigned or otherwise disposed ¢
or substantially all of its assets; (e) any fundatakchange as described in the Convertible Sedates Offering Memorandum; or (f) &
fundamental change or “change of control” as dbscrin the 2012 Offering Documentation.

“ Charges” shall mean all Federal, state, county, city, mymakilocal, foreign or other governmental taxel(iding taxe
owed to PBGC at the time due and payable), ledssessments, charges or Liens upon or relating)ting Collateral, (b) the Obligatio
(c) the employees, payroll, income or gross resapthe Borrower or any Subsidiary thereof, (& tlwnership or use by the Borrower or
Subsidiary thereof of any of its assets, or (e) @tihwer aspect of the Borrower’s or any of its Sdiasies’ business.
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“ Chattel Papef shall mean any “chattel papers such term is defined in the Code, includingtededc chattel paper, nc
owned or hereafter acquired by the Borrower or @ulgsidiary thereof.

“ Claim " shall have the meaning assigned to it in Sectidr?.

“ Closing Date” shall mean February 12, 2007, the date on whichriitial advances were made under the Second And
Credit Agreement.

“ Code” shall mean the Uniform Commercial Code as the samag from time to time, be enacted and in effedhin State ¢
New York; provided, that to the extent that the Code is used to dedimy term herein or in any Loan Document and sech is define
differently in different Articles or Divisions ohe Code, the definition of such term contained iticke or Division 9 shall goverrprovidec
further, that in the event that, by reason of mandatooyipions of law, any or all of the attachment, petion or priority of, or remedies w
respect to, Agent's or any LenderLien on any Collateral is governed by the Unifo@ommercial Code as enacted and in effect
jurisdiction other than the State of New York, tkem*“ Code” shall mean the Uniform Commercial Code as enaatedira effect in suc
other jurisdiction solely for purposes of the pgions thereof relating to such attachment, pedactpriority or remedies and for purpose
definitions related to such provisions.

“ Collateral” shall mean the property covered by the Collate@unents and any other property, real or persoaadible o
intangible, now existing or hereafter acquired} timay at any time be or become subject to a Liefawor of the Agent, on behalf of t
Holders, to secure any or all of the Obligations.

“ Collateral Documents’ shall mean the Security Agreements, the Stock Rlefigreements, the Trademark Sect
Agreement, the Control Agreements and all othetrinsents and agreements now or hereafter secunegwhole or any part of t
Obligations.

“ Collection Account’ shall mean that certain account of the Agent, accaumber 9369337800 in the name of the Age
Bank of America, N.A., New York, New York, ABA nurab 026-00993, Reference SYNNEX Corp., or such other accasntmay b
designated by the Agent.

“ Commitment Termination Daté shall mean the earliest of (a) October 18, 201)yth@ date of termination of the Revolv
Credit Commitments pursuant to Section 8 (c) the date of termination of the Revolvingdit Commitments in accordance with
provisions of Section 1.2

“ Commitments’ shall mean as to all of the Lenders, the aggeegatll of the LendersRevolving Credit Commitments, whi
aggregate commitment shall be $100,000,000, asaumclint may be increased to up to $150,000,00@ant$o_Section 1.2(e)or otherwis
adjusted, if at all, from time to time in accordamneith the Agreement.

“ ComputerLand” shall mean ComputerLand Corporation, a Califore@poration, a whollyewned Subsidiary of ti
Borrower.
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“ Concentrix” shall mean Concentrix Corporation, a New Yorkpaation.

“ Confidential Informatiori’ shall have the meaning assigned to it in Seclidd 3(b).

“ Contracts” shall mean all the contracts, undakings, or agreements (other than rights evidertmedChattel Pape
Documents or Instruments) in or under which ther®ger or any Subsidiary thereof may now or hereditese any right, title or intere
including any agreement relating to the terms ghpent or the terms of performance of any Account.

“ Control Agreement$ shall mean a control agreement, in form and substaatisfactory to the Agent, executed and deld
by the Borrower or the applicable Domestic Subsididnereof, the Agent, and the applicable securitrgermediary (with respect tc
securities account of Borrower or such Domestics&liéry) or bank (with respect to a deposit accooinBorrower or such Domes
Subsidiary).

“ Convertible Note Hedge and Warrant Documents”($fall mean those documents entered into andgaeds by Borrower
substantially contemporaneously with the ConveatiBénior Notes (1) which evidence the convertifiiée hedge transactions and warrant
transactions as detailed in the Convertible SeMaies Offering Documentation (II) (which, for cication, must be on terms and conditions
satisfactory to Agent).

“ Convertible Senior Note (I1) Access Ddtshall mean a date agreed to between BorroweAgyaaht.

“ Convertible Senior Noteholdefshas the meaning assigned to such term in Se6tibh.

“ Convertible Senior Noteholders (fhas the meaning assigned to such term in Se6tibh.

“ Convertible Senior Note’ shall mean those certain convertible senior nasseid by Borrower with a final maturity date
not less than ten (10) years from the date of iselain an amount not to exceed $150,000,000 witimizrest rate up to 5.5% and subje:
the terms set forth in the Convertible Senior N@é&gring Memorandum.

“ Convertible Senior Notes (II)shall mean those certain convertible senior nissed by Borrower no later than the
Convertible Senior Note (ll) Access Date in an aggte amount not to exceed the amount agreedwe&etBorrower and Agent, the terms
and conditions of which are set forth in the Cotilabr Senior Notes Offering Documentation (1) (whj for clarification, must be on terms
and conditions satisfactory to Agent).

“ Convertible Senior Notes Offering Documentatidih { shall mean the documentation, in form and sulzstaatisfactory to
Agent, setting forth the terms and conditions ef @onvertible Senior Notes (l1).

ANNEX A -7




“ Convertible Senior Notes Offering Memorandtinshall mean that certain draft Offering Memoranddieted May 5, 200
together with any immaterial changes (includingthaiit limitation, (x) the months during the yearidg which semiannual payments
required to be made and (y) the principal amounthefConvertible Senior Notes, provided that thaggpal amount, including any exercis
or available over-allotments, shall not exceed $1@0,000) made to subsequent versions of, andrtak ©ffering Memorandum.

“ Copyrights” shall mean any copyright to which the Borrower oy &ubsidiary thereof now or hereafter has titeyall a:
any application for a copyright hereafter madeh®/Borrower or any Subsidiary thereof.

“ Credit Judgment shall mean Agent's commercially reasonable judgraretcised in good faith, based upon its consiam
of any factor that it believes (a) could adversafgct the quantity, quality, mix or value of Caéaal (including any Applicable Law that ir
inhibit collection of an Account), the enforceatyilior priority of Agent's Liens, or the amount thagient and Lenders could receive
liquidation of any Collateral; (b) suggests thal awllateral report or financial information delreel by any Credit Party is incomple
inaccurate or misleading in any material respe}ti{aterially increases the likelihood of any IngvicyProceeding involving an Credit Pal
or (d) creates or could result in a Default or BwveinDefault. In exercising such commercially re@aole judgment, Agent may consider
factors that could increase the credit risk of lagdo Borrower on the security of the Collateral.

“ Credit Party” shall mean the Borrower and each Guarantor.

“ Debt” of any Person shall mean (a) all indebtednessdf Berson for borrowed money or for the deferredhmse price «
property or services (including reimbursement dhdther obligations with respect to surety bordtters of credit and bankeratceptance
whether or not matured, but not including rdelinquent obligations to trade creditors incuriedhe ordinary course of business), (b’
obligations evidenced by notes, bonds, debenturegrilar instruments, (c) all indebtedness createdrising under any conditional sale
other title retention agreements with respect tapprty acquired by such Person (even though thesrignd remedies of the seller or let
under such agreement in the event of default angeld to repossession or sale of such property)alldCapital Lease Obligations, (e)
Guaranteed Debt, (f) all Debt referred to in cla(@e (b), (c), (d) or (e) above secured by (ondtiich the holder of such Debt has an exis
right, contingent or otherwise, to be secured ) laien upon or in property (including accounts aaahtract rights) owned by such Per:
even though such Person has not assumed or bewdeefbr the payment of such Debt, (g) the Oblayat, (h) all liabilities under Title 1V «
ERISA and (i) all liabilities under or with respdotinterest rate protection or currency excharggeements.

“ Default” shall mean any event which, with the passage af timnotice or both, would, unless cured or waietome a
Event of Default.

“ Default Rate” shall mean (a) with respect to principal owing cev8lving Credit Advances or Swing Line Advancesat
per annum equal to two percent (2%) over the ratates of interest otherwise in effect hereundemftime to time therefor, (b) with resp
to the
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Letter of Credit Fee, a rate per annum equal toger@ent (2%) over the Letter of Credit Fee othsewn effect hereunder from time to ti
therefor, and (c) with respect to interest or ot@btigations (excluding principal on the Revolvi@gedit Advances and Swing Line Advan
and the fee payable on Letter of Credit Obligatfjpasrate per annum equal to the Base Rate intdffem time to time plus three perc
(3.0%).

“ Deferred Taxe$ shall mean, with respect to any Person at any ttaeamount of deferred taxes of such Person asrsbc
the balance sheet of such Person as of such dgiarpd in accordance with GAAP.

“ Deposit Accounts means all “deposit accounts’s such term is defined in the Code, now or hexeh#ld in the name of t
Borrower or any Subsidiary thereof.

“ Disbursement Accountsshall have the meaning assigned to it in Annex B

“ Documents” shall mean all “documents s such term is defined in the Code, now ownedesedfter acquired by t
Borrower or any Subsidiary thereof, wherever lodate

“DOL " shall mean the United States Department of Lals@ny successor thereto.
“Dollars” and “ $” shall mean lawful money of the United States ofi&ica.

“ Domestic Excluded Subsidiaryshall mean any Domestic Subsidiary, if (i) such Bstit Subsidiary has not executed
delivered to the Agent, for the benefit of the Hkl a Guaranty or Security Agreement, or such &uaror Security Agreement is not thel
effect, or (ii) a Stock Pledge Agreement in resméddill of the then outstanding Stock of such DatieeSubsidiary has not been executed
delivered to the Agent, for the benefit of the Hakl or is not then in effect.

“ Domestic Persori shall mean any Person organized under the lawseobhited States of America, any State thereohe
District of Columbia.

“ Domestic Subsidiary shall mean a Subsidiary organized under the lawkeofJnited States of America, any State there
the District of Columbia, other than (i) EMJ Amexjdnc., a North Carolina corporation, (ii) Synnékaritable Foundation, a California r
profit public benefit corporation to the extent kusubsidiary is exempt from federal income taxatiogler Section 5.1 (a) of the IRC, |
Synnex GBS and (iv) Concentrix and, subject tolitniations of Section 6.2(h) each Subsidiary of Concentrix organized undeddhs o
the United States of America, any State theredfi@District of Columbia.

“ Effective Date” shall mean the date on which this Agreement bexaifective in accordance with Section 2.1

“ Eligible Assigne€’ shall mean a Person that is (a) a Lender, UaSed Affiliate of a Lender or Approved Fund; (by athe
financial institution approved by Agent and Borrowwhich approval by Borrower shall not be unreadsy withheld or delayed, and shall
deemed given if no objection is made within fivesBiess Days after notice of the proposed assighnment
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that is organized under the laws of the UnitedeStatr any state or district thereof, has totaltasseexcess of $5 billion, extends assase:
lending facilities in its ordinary course of busiseand whose becoming an assignee would not agesditprohibited transaction under Sec
4975 of the IRC or any other Applicable Law; angdaring any Event of Default, any Person acceptéblAgent in its discretion.

“ Eligible Inventory” shall have the meaning assigned to it in Secli&of the Agreement.

“ Environmental Laws’ shall mean all Federal, state and local and for&grs, statutes, ordinances, orders and regulg
now or hereafter in effect, and in each case amdettor supplemented from time to time, and anyliegige judicial or administratiy
interpretation thereof relating to the regulatiom @rotection of human health, safety, the envirenhand natural resources (including amt
air, surface water, groundwater, wetlands, landaseror subsurface strata, wildlife, aquatic speerd vegetation). Environmental Lz
include, but are not limited to, the Comprehen&meironmental Response, Compensation, and LialAldlyof 1980, as amended (42 U.£
Sections 9601 et sejj(* CERCLA "); the Hazardous Material Transportation Act, ateaded (49 U.S.C. Sections 1801 et 3ethe Feder:
Insecticide, Fungicide, and Rodenticide Act, asrated (7 U.S.C. Sections 136 et sgqthe Resource Conservation and Recovery A
amended (42 U.S.C. Sections 6901 et.3étjRCRA "); the Toxic Substance Control Act, as amended15.C. Sections 2601 et sgqthe
Clean Air Act, as amended (42 U.S.C. Sections_I4@&@ ); the Federal Water Pollution Control Act, as aded (33 U.S.C. Sections 1261l
seq.); the Occupational Safety and Health Act, as atadr(29 U.S.C. Sections 651 et spff OSHA "); and the Safe Drinking Water Act,
amended (42 U.S.C. Sections 300(f) et 3egnd any and all regulations promulgated thedteurand all analogous state and local and fo
counterparts or equivalents and any transfer ofepship notification or approval statutes.

“ Environmental Liabilities and Costsshall mean all liabilities, obligations, responkilas, remedial actions, removal co
losses, damages, punitive damages, consequentielgés, treble damages, costs and expenses (inglatiireasonable fees, disbursem
and expenses of counsel, experts and consultadtsasts of investigation and feasibility studiefies, penalties, sanctions and inte
incurred as a result of any claim, suit, actiordemand by any person or entity, whether based ntract, tort, implied or express warral
strict liability, criminal or civil statute or comom law (including any thereof arising under any iEmvmental Law, permit, order or agreern
with any Governmental Authority) and which relabeainy health or safety condition regulated undgrBmvironmental Law or in connecti
with any other environmental matter or Releaseatemed Release, or the presence of a Hazardoesidlat

“ Equipment” shall mean all “equipment,as such term is defined in the Code, now ownedevediter acquired by t
Borrower or any Subsidiary thereof, wherever lodaad, in any event, including all of the Borrovgeor any of its Subsidiarieshachiner
and equipment, including processing equipment, epors, machine tools, data processing and commgeipment, including embedc
software and peripheral equipment and all engingerprocessing and manufacturing equipment, officachinery, furniture, materi
handling equipment, tools, attachments, accessaigsmotive equipment, trailers, trucks, forkliftsolds, dies, stamps,
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motor vehicles, rolling stock and other equipmehewery kind and nature, trade fixtures and fixturet forming a part of real propel
together with all additions and accessions therefgacements therefor, all parts therefor, alks$itdtes for any of the foregoing, fuel there
and all manuals, drawings, instructions, warranéied rights with respect thereto, and all prodaatd proceeds thereof and condemni
awards and insurance proceeds with respect thereto.

“ ERISA " shall mean the Employee Retirement Income SecAdtyof 1974 (or any successor legislation theress)amende
from time to time, and any regulations promulgatesteunder.

“ ERISA Affiliate ” shall mean any trade or business (whether or mot@orated) under common control with the Borroos
any Subsidiary thereof and which, together withBloerower or such Subsidiary, is treated as a sieghployer within the meaning of Seci
414(b), (c), (m) or (o) of the IRC.

“ ERISA Event” shall mean, with respect to the Borrower, any Slidsi thereof or any ERISA Affiliate, (a) a Repdite

Event with respect to a Title IV Plan or a Mudtiaployer Plan; (b) the withdrawal of the Borrowany Subsidiary thereof or any ERI

Affiliate from a Title IV Plan subject to Sectiol®@3 of ERISA during a plan year in which it wasubstantial employer, as defined in Sec

4001(a) (2) of ERISA; (c) the complete or partialhdrawal of the Borrower, any Subsidiary therepohay ERISA Affiliate from any Multi-
employer Plan; (d) the filing of a notice of inteotterminate a Title IV Plan or the treatment gblan amendment as a termination u

Section 4041(c) of ERISA; (e) the institution obpeedings to terminate a Title IV Plan or Mdtiaployer Plan by the PBGC; (f) the failure

make required contributions to a Qualified Plan(grany other event or condition which might ressdy be expected to constitute grot

under Section 4042 of ERISA for the terminationafthe appointment of a trustee to administer, Bitlg 1V Plan or Multiemployer Plan ¢

the imposition of any material liability under EtlV of ERISA, other than PBGC premiums due but @elinquent under Section 4007

ERISA.

“ Event of Defaulf’ shall have the meaning assigned to it in Sedidn

“ Excluded Asset$ means any rights or interest of Borrower arisingdnnection with (a) the Accounts Receivable Assign
Agreement dated as of February 28, 2006, amongdZatipo Lanix, S.A. de C.V., Alef Soluciones Intafgs, S.A. de C.V. and Accesoric
Suministros Informaticos, S.A. de C.V. (collectivethe “ Lanix Consortiuni), as assignors, Synnex Mexico and Borrower, as assjgs th
same may be amended, extended, replaced, restatgolemented or otherwise modified from time toetinfb) the Accounts Receiva
Assignment Agreement dated as of December 5, 2886ng the Lanix Consortium, as assignors, Synnexiddeand Borrower, as assign
as the same may be amended, extended, replacededesupplemented or otherwise modified from timéme, (c) the Multiannual Servic
Agreement (Contrato Multianual de Prestacion deiSies) number 62.PE.2008310, dated October 31, 2005, between the Lanis@tinm
as services providers, and the Ministry of Educei{iBecretaria de Educacion Publica), a Ministrythef Federal Public Administration
México (the “_SEP’), as the same may be amended, extended, replactatedesupplemented or otherwise modified from timdime
(d) the Multiannual Services Agreement (Contratdtdoual de
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Prestacion de Servicios) number 67.PE.2R0%0, dated October 31, 2005, between the Lanix@tinm, as services providers, and SE|
the same may be amended, extended, replacederestapplemented or otherwise modified from timértee, (e) any payments, accounts
such term is defined in the Code) or other amopatsble with respect to any of the foregoing righténterests, (f) any proceeds thereo
(g) that certain deposit account number 94591243004intained with Bank of America (the “ Mex BankAmmerica Account’), except the
any amounts deposited in the Mex Bank of Americachint not described above shall not constitute lided Assets”.

“ Eederal Funds Raté(a) the weighted average of interest rates on ogktriederal funds transactions with members o
Federal Reserve System arranged by federal furud®ts on the applicable Business Day (or on theguliag Business Day, if the applice
day is not a Business Day), as published by thefa¢&Reserve Bank of New York on the next Busir@eag; or (b) if no such rate is publist
on the next Business Day, the average rate (rounded necessary, to the nearest 1/8 of 1%) clihtgeBank of America on the applica
day on such transactions, as determined by Agent.

“ Federal Reserve Boafdneans the Board of Governors of the Federal ResBystem, or any successor thereto.

“ Fee Letter’ shall mean that certain letter agreement dated=tifiective Date between the Borrower and the Agent

“ Fees” shall mean any and all fees payable to the AgemtngrLender pursuant to the Agreement or any ofother Loal
Documents.

“ Eifth Amendment Effective Datéshall mean October 18, 2012.

“ Financials” shall mean the financial statements referredhtparagraph 1 of Schedule 3.4
“ Fiscal Month” shall mean, for the Borrower and its Subsidigrezch calendar month.

“ Fiscal Quartef’ shall mean, for the Borrower and its Subsidigrezch threenonth period ending on February 28 (or 29),
31, August 31, and November 30 in each year.

“ Fiscal Year” shall mean, for the Borrower and its Subsidigrts twelvemonth period ending on November 30 in each:
Subsequent changes of the fiscal year of the Beraw any of its Subsidiaries shall not changeténe “Fiscal Year,unless the Requis
Lenders shall consent in writing to such change.

“ Fixtures” shall mean all “fixtures’as such term is defined in the Code, now ownecdecedfter acquired by the Borrowel
any Subsidiary thereof.

“ Foreign Persofi shall mean any Person other than a Domestic Rerso
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“ Foreign Subsidiary shall mean any Subsidiary that is not a DomeStibsidiary.

“ GAAP " shall mean generally accepted accounting principleébe United States of America as in effect frome to time
consistently applied, as such term is further a@efim_Annex Go the Agreement.

“ General Intangible$ shall mean all “general intangiblesgs such term is defined in the Code, now ownedeoedite
acquired by the Borrower or any Subsidiary thergafuding all right, title and interest which tBerrower or any Subsidiary thereof may r
or hereafter have in or under any Contract, allnpayt intangibles, customer lists, Licenses, Copysig Trademarks, Patents, and
applications therefor and reissues, extension®mewals thereof, rights in Intellectual Propertyeiests in partnerships, joint ventures
other business associations, licenses, permitsyrighys, trade secrets, proprietary or confideniidibrmation, inventions (whether or 1
patented or patentable), technical information,cpdures, designs, knowledge, knbew, software, data bases, data, skill, expe
experience, processes, models, drawings, matenalsecords, goodwill (including the goodwill assbed with any Trademark or Tradem
License), all rights and claims in or under inseepolicies (including insurance for fire, damagss and casualty, whether covering pers
property, real property, tangible rights or intdigirights, all liability, life, key man and buss®interruption insurance, and all unea
premiums), uncertificated securities, choses imoactdeposit, checking and other bank accountsitsigo receive tax refunds and o
payments, rights to receive dividends, distribugiocash, Instruments and other property in respleot in exchange for pledged Stock
Investment Property, rights of indemnification, ladloks and records, correspondence, credit fie®ices and other papers, including witt
limitation all tapes, cards, computer runs and othepers and documents in the possession or uhdecadntrol of the Borrower or a
Subsidiary thereof or any computer bureau or sere@mpany from time to time acting for the Borrowerny of its Subsidiaries.

“ Goods” shall mean all “goodsas defined in the Code, now owned or hereafterieedjlby the Borrower or any Subsidi
thereof, wherever located, including embedded softiwto the extent included in “gooda% defined in the Code, manufactured ho
standing timber that is cut and removed for satewarborn young of animals.

“ Governmental Authority shall mean the United States of America, any stat&l or other political subdivision thereof, i
any entity exercising executive, legislative, judicregulatory or administrative functions thereofpertaining thereto.

“ Guaranteed DebBt shall mean, as to any Person, any obligation dfi #&rson guaranteeing any indebtedness, leasdedd
or other obligation (“_primary obligation¥§ of any other Person (the * primary obligdy in any manner including any obligation
arrangement of such Person (a) to purchase ordlegse any such primary obligation, (b) to advarrcsupply funds (i) for the purchase
payment of any such primary obligation or (ii) taimtain working capital or equity capital of thérpary obligor or otherwise to maintain
net worth or solvency or any balance sheet conmditibthe primary obligor, (c) to purchase propedggurities or services primarily for -
purpose of assuring the owner of any such primafigation of the ability of the primary obligor tnake payment of such primary obligati
or (d) to indemnify the owner of such
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primary obligation against loss in respect ther@gbe amount of any Guaranteed Debt at any timé Bhaleemed to be an amount equal ti
lesser at such time of (x) the stated or deternknaimount of the primary obligation in respect difieth such Guaranteed Debt is made an
the maximum amount for which such Person may leelipursuant to the terms of the instrument embugguch Guaranteed Debt; or, if
stated or determinable, the maximum reasonablgigated liability (assuming full performance) irspect thereof.

“ Guaranties” shall mean, collectively, the Subsidiary Guarantg @&ach other guaranty in form and substance rabsy
satisfactory to the Agent, executed by any Guaranttavor of the Agent, on behalf of the Holddrsrespect of the Obligations.

“ Guarantors’ shall mean, collectively, ComputerLand Corporatibitense Online, Inc., SYNNEX Financial Servicesc.|
Synnex Finance Hybrid Il, LLC, and each other Per$oany, which is requested to execute a guarantyther similar agreement under
Agreement in favor of the Agent, on behalf of theld¢rs, in respect of the Obligations.

“ Hazardous Materidl shall mean a Hazardous Substance and/or a Harmkfaste.

“ Hazardous Substance shall mean any element, material, compound, mixtsotution, chemical, substance, or pollu
within the definition of “hazardous substanagrider Section 101(14) of the Comprehensive Enviemtal Response, Compensation
Liability Act, 42 U.S.C. Section 9601(14); petratewor any fraction, byroduct or distillation product thereof; asbestpslychlorinate:
biphenyls, or any radioactive substances; and aatgmal regulated as a hazardous substance byudsgli¢tion in which the Borrower or a
Subsidiary thereof owns or operates or has ownegerated a facility.

“ Hazardous Waste shall mean any element, pollutant, contaminateiswadded material (including any radioactive maig
within the definition of Section 103(6) of the Resce Conservation and Recovery Act, 42 U.S.C. 8e@P03(6); and any material regule
as a hazardous waste by any jurisdiction in whiehBorrower or any Subsidiary thereof owns or djgsrar has owned or operated a fac
or to which the Borrower or any Subsidiary thersefids material for treatment, storage or dispaselaste.

“ Hedge Agreement means any and all transactions, agreements or dodamow existing or hereafter entered into, w
provide for an interest rate, credit, commodityequity swap, cap, floor, collar, forward foreignchange transaction, currency swap, ¢
currency rate swap, currency option, or any contlinaof, or option with respect to, these or simttansactions, for the purpose of hed
the Borrower’s or any of its Subsidiariesxposure to fluctuations in interest or exchandestaoan, credit exchange, security or curr
valuations or commodity prices.

“ Holders” means the Agent, the Lenders, and the L/C Issuer.

“|BM Intercreditor Agreement means the Second Amended and Restated Intercrédjteement dated as of the date he
among the Borrower, SFC, the Subsidiaries of therddeer from time to time party thereto, Bank of Amge, in various capacities, IB
Credit
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LLC, and IBM Canada Limited, as amended, restatepplemented or otherwise modified from time toetim

“ Incremental Commitmeritshall have the meaning assigned to it in Secti@fe).

“ Incremental Commitment Agreemehtmeans an agreement delivered by an Incrementaldreim form and substan
reasonably satisfactory to the Agent and accepyeil &nd the Borrower, by which such Incrementahder confirms its new or additior
commitment pursuant to Section 1.2ée)Y agrees to become bound to this Agreement anothier Loan Documents as a “Lendgéréreunde

“ Incremental Commitment Dateshall have the meaning assigned to it in Secti@fe).

“ Incremental Lendet shall have the meaning assigned to it in Secti@fe).

“ Indemnified Persofi shall have the meaning assigned to it in Sectidr?.

“ Independent Accounting Firrhshall mean any of (i) Deloitte & Touche USA LLR) &rnst & Young LLP, (iii) KPMG LLF
or (iv) Pricewaterhouse Coopers LLP or any of thiegpective successors so long as such successoe isf the four largest United Ste
accounting firms;_providedthat such firm is independent with respect to Boerower within the meaning of the Securities A€t1933, a
amended.

“ Insolvency Proceeding shall mean any case or proceeding commenced bgainst a Person under any state, feder
foreign law for, or any agreement of such Persor{@pthe entry of an order for relief under thenBaiptcy Code, or any other insolver
debtor relief or debt adjustment law; (b) the appuent of a receiver, trustee, liquidator, admiaistr, conservator or other custodian for ¢
Person or any part of its real or personal propeityc) an assignment or trust mortgage for theefieof creditors.

“ Instruments” shall mean all “instruments,&s such term is defined in the Code, now ownedeoediter acquired by t
Borrower or any Subsidiary thereof, wherever lodatnd, in any event, including all certificatedseties, all certificates of deposit, and
promissory notes and other evidences of indebtadiodéiser than instruments that constitute, or geardof a group of writings that constitt
Chattel Paper.

“ Intellectual Property’ shall mean, collectively, all Trademarks, all P&terall Copyrights and all Licenses now helt
hereafter acquired by the Borrower or any Subsidiaereof, together with all franchises, tax refutldims, rights of indemnificatio
payments under insurance, indemnities, warrantidggaarantees payable with respect to the foregoing

“ Intercreditor Agreement’ shall mean each of (i) that certain Second AmeragtetiRestated Intercreditor Agreement date
of the date hereof, among the Borrower, SFC, therdbubsidiaries of the Borrower from time to tipeaty thereto and Bank of America
various capacities), (ii) the IBM Intercreditor Agrment, and (iii) each other intercreditor agreegmen
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entered into from time to time by the Borrower, SE@y Subsidiaries of the Borrower, Bank of Amerigavarious capacities, and ot
creditors, in each case as amended, supplementtdeswise modified from time to time.

“ Interest Payment Dafemeans as to any Base Rate Loan or LIBOR Loan|ttedfy of each month to occur while such L
is outstanding;_providethat, in addition to the foregoing, each of (x) tteee upon which all of the Commitments have beeminated and tt
Advances have been paid in full and (y) the CommithmTermination Date shall be deemed to be anerdst Payment Dafewith respect t
any interest which is then accrued under the Agezgm

“ Inventory” shall mean all “inventory,as such term is defined in the Code, now ownedeagditer acquired by the Borrov
or any Subsidiary thereof, wherever located, arahiyn event including inventory, merchandise, gamul$ other personal property that are
by or on behalf of the Borrower or any Subsididrgreof for sale or lease or are furnished or ateetéurnished under a contract of servict
that constitute raw materials, work in procesdsfied goods, returned goods, or materials or seppli any kind, nature or description use
consumed or to be used or consumed in the Borrewar'any of its Subsidiariesiusiness or in the processing, production, packg
promotion, delivery or shipping of the same, in@hgdall supplies and embedded software.

“ Investment” shall mean, for any Person (a) the acquisition {ldrefor cash, property, services or securitiestberwise) c
capital stock, bonds, notes, debentures, partpeishother ownership interests or other securitieany other Person or any agreemel
make any such acquisition; (b) the making of anyodé with, or advance, loan or other extensiouoreflit to, any other Person (including
purchase of property from another Person subjeentanderstanding or agreement, contingent or wibkey to resell such property to s
Person); and (c) the entering into of any Guarahf2ebt of, or other contingent obligation with respto, Debt or other liability of any ott
Person and (without duplication) any amount conmeditb be advanced, lent or extended to such Person.

“ Investment Property shall mean all “investment propertys such term is defined in the Code now owned oedfie
acquired by the Borrower or any Subsidiary theredfierever located, including (i) all securities, etter certificated or uncertificat:
including stocks, bonds, interests in limited lldapicompanies, partnership interests, treasudesificates of deposit, and mutual fund she
(i) all securities entitlements of the Borroweramy Subsidiary thereof, including the rights cé orrower or any Subsidiary thereof to
securities account and the financial assets hell $Bcurities intermediary in such securities actand any free credit balance or other mu
owing by any securities intermediary with respecthiat account; (iii) all securities accounts af Borrower or any Subsidiary thereof; (iv)
commodity contracts of the Borrower or any Subsididnereof; and (v) all commodity accounts heldthg Borrower or any Subsidic
thereof.

“IRC " shall mean the Internal Revenue Code of 198Gnasnded, and any successor thereto.

“IRS " shall mean the Internal Revenue Service, or alcgeassor thereto.
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“ L/C Issuer” has the meaning ascribed to it in Annex J

“ L/C Sublimit” has the meaning ascribed to it in Annex J

“ Leases” shall mean all of those leasehold estates in negdguty now owned or hereafter acquired by the &eoer or an
Subsidiary thereof, as lessee or sublessor.

“ Lenders” shall mean Bank of America and the other Lendémny, named on the signature pages of the Agregraed
any such Lender shall decide to assign all or amign of the Obligations in accordance with therte and conditions of this Agreement, <
term shall include such assignee.

“ Letter of Credit” means a standby letter of credit issued for tbeoant of Borrower by any L/C Issuer, or a bankers’
acceptance issued by Borrower, for which Agentlaenters have incurred Letter of Credit Obligatidnisetters of Credit is the plural forr
of “Letter of Credit”.

“ Letter of Credit Feé has the meaning ascribed to it in Annex J

“ Letter of Credit Obligation§ means all outstanding obligations incurred by Agemd Lenders at the request of Borro
whether direct or indirect, contingent or otherwidee or not due, in connection with the issuarfdeetters of Credit by Agent or another |
Issuer or the purchase of a participation as sgh o Annex Jwith respect to any Letter of Credit. The amountsoth Letter of Crec
Obligations shall be the maximum amount that mapdyable by Agent or Lenders thereupon or pursilesmneto.

“ Letter-of-Credit Rights’ means letter-ofsredit rights as such term is defined in the Caoddey owned or hereafter acquired
the Borrower or any Subsidiary thereof, includiights to payment or performance under a letteredit, whether or not the Borrower or :
of its Subsidiaries, as beneficiary, has demandésl entitled to demand payment or performance.

“ LIBOR Business Day shall mean a Business Day on which banks in thyeafit ondon are generally open for interban
foreign exchange transactions.

“ LIBOR Loan” shall mean the Swing Line Loan and any portiorhef Revolving Credit Loan bearing interest by refesetc
the LIBOR Rate.

“ LIBOR Rate” shall mean for any day, the per annum rate of éstefrounded upward, if necessary, to the nearééthlo
1%), determined by Agent at approximately 11:00.4london time) two (2) Business Days prior to sdely, for a one month term, inde:
daily, equal to (a) the British Bankers AssociatldBOR Rate (“_ BBA LIBOR"), as published by Reuters (or other commercially lakke
source designated by Agent); or (b) if BBA LIBORnist available for any reason, the interest ratghath Dollar deposits in the approxim
amount of the LIBOR Loans would be offered by BafilAmerica's London branch to major banks in thedan interbank Eurodollar marl
for such term. If the Board of Governors imposeéReserve Percentage with respect to LIBOR Rate dsptisen LIBOR Rate shall be f
foregoing rate, divided by 1 minus
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the Reserve Percentage. Each change in any intategirovided for in the Agreement based uporLtiBOR Rate shall take effect at the ti
of such change in the LIBOR Rate.

“ License” shall mean any Patent License, Trademark Licensathar license of rights or interests now held erelafte
acquired by the Borrower or any Subsidiary thereof.

“ Lien ” shall mean any mortgage, deed to secure debt drafdeust, pledge, hypothecation, assignment, siéporangemer
lien, charge, claim, security interest, easememnaumbrance, or preference, priority or other sgcagreement or preferential arrangen
of any kind or nature whatsoever (including anyséear title retention agreement, any financingddasesving substantially the same econc
effect as any of the foregoing, and the filing @f,agreement to give, any financing statement pénfg a security interest under the Cod
comparable law of any jurisdiction).

“ Loan Document$ shall mean this Agreement, the Revolving Creditddpthe Swing Line Note, the Guaranties, the Golk
Documents, the Omnibus Amendment, the Intercredigpeements and all agreements, instruments, dauisnaed certificates in favor of 1
Lenders executed in connection with the transastammtemplated by this Agreement, including, withouitation, those that are identified
the Schedule of Closing Documents attached as A@neand including all other pledges, powers of aggrrconsents, assignments, contr.
notices, each Letter of Credit issued hereunder athdr letter of credit agreements and other writteatter whether heretofore, now
hereafter executed by or on behalf of the Borromerany Guarantor and delivered to the Agent or ltkeders in connection with tt
Agreement or the financing transactions contemglatreby.

“ Margin Stock” shall have the meaning specified in Regulation TorlX of the Board of Governors of the Federal Res
System, as in effect from time to time.

“ Material Adverse Effect shall mean a material adverse effect on (i) theness, assets, liabilities, operations, prospex
financial condition of the Borrower and its Subaiilts taken as a whole, (ii) the Borroveedbility to pay or perform the Obligations
accordance with the terms thereof, (iii) the Celtat or the Agens Liens, on behalf of the Holders, on the Colldterahe priority of any suc
Liens, or (iv) the Agent’s or any Lender’s rightedaremedies under this Agreement and the other Dmauments.

“ Material Contract’ has the meaning assigned to it in Section.3.9

“ Material Subsidiary’ shall mean any Subsidiary of the Borrower havingetsswith an aggregate book value or fair mi
value equal to or greater than $5,000,000.

“ Maximum Amount” shall mean, at any particular time, an amount etutide aggregate Revolving Credit Commitmentslk
the Lenders, which aggregate commitment shall &9 $D0,000, as such amount may be adjusted, if, d&tan time to time in accordan
with the Agreement.

“ Maximum Lawful Rate’ shall have the meaning assigned to it in Sectidiid).
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“ Mex Bank of America Accounthas the meaning ascribed to it in the definittdriExcluded Assets”.

“ Mitac Group ” shall mean any or all of Mitac International Corp.,Taiwanese corporation, and Synnex Technt
International, a Taiwanese corporation.

“ Monthly Trigger Period’ shall mean the period (a) commencing on the datyNe&a Borrowing Availability is less than
amount equal to 70% of the Maximum Amount for 5semutive Business Days; and (b) continuing untitjrdy the preceding 60 consecu
days, Net Borrowing Availability has been greatert, at all times, an amount equal to 70% of th&iMam Amount.

“ Multi -employer Plar’ shall mean a “Multi-employer plands defined in Section 4001(a) (3) of ERISA, andvtich the
Borrower, any Subsidiary thereof or any ERISA Aéfie is making, is obligated to make, or within tlast six years has made or b
obligated to make, contributions on behalf of ggptints who are or were employed by any of them.

“ Net Borrowing Availability” shall mean, as of any date of determinationl{@)Borrowing Availability on such date, ledy
the Revolving Credit Loan then outstanding.

“ Net Cash Proceedsshall mean proceeds received by the Borrower ormyestic Subsidiary thereof in cash (incluc
cash, equivalents readily convertible into casla, succh proceeds of any notes received as consafei@it any other nomash consideratic
when the Borrower or such Domestic Subsidiary rexeipayment thereon) from the sale, assignmenthar aisposition of any assets
property of the Borrower or such Domestic Subsidiaet of (i) the costs of sale, assignment or otlisposition (which may include or
reasonable expenses of the Borrower or such Sabgiiticurred in connection with such transacti@md (ii) any income, franchise, trans
or other tax liability arising from such transactio

“ Non-Extension Event shall mean any of the following events: (a) at tehgty (30) days prior to the then current F
Advance Date (as defined in the Receivables Fundiorgement (as in effect on the date hereof)) ifa, replacement facility on terms ¢
conditions substantially similar to the terms andditions set forth in the Receivables Funding Dwents (as in effect on the date hereof)
been entered into, the then current expiratioruohgeplacement facility), Borrower shall haveddito provide evidence to Agent, in form
substance satisfactory to Agent, that SFC has mdalaa binding commitment for either (i) a renewéltlee facility provided under tt
Receivables Funding Documents (or, if a replacerfaaility on terms and conditions substantially &amto the terms and conditions set fc
in the Receivables Funding Documents (as in efiadhe date hereof) has been entered into, a rémdwach facility), or (ii) a replaceme
facility on terms and conditions substantially danto the terms and conditions set forth in theddeables Funding Documents (as in effec
the date hereof); or (b) the facility provided unttee Receivables Funding Documents (as in effedhe date hereof) or a replacement fac
on terms and conditions substantially similar te tarms and conditions set forth in the Receivablasding Documents (as in effect of
date hereof) shall no longer be available to therd@weer. Notwithstanding the forgoing, the foregoiagents shall not constitute a Non-
Extension Event for so long as: (X) Net Borrowingaflability exceeds an amount equal to 90% of thexivhum
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Amount; and (Y) the Fixed Charge Coverage Raticenwmeasured at the end of the most recently enidedl Quarter for which financi
statements have been delivered to Agent as regh@ezlinder (and at the end of each Fiscal Qudréeeafter) on a trailing four (4) Fis
Quarter basis, is greater than or equal to 1.7500.

“ Non-Funding Lendef shall mean any Lender that (a) fails to make anym@ant or provide funds to Agent or Borrowe
required hereunder or fails otherwise to perfosnobligations under any Loan Document, and sudbréais not cured within one Busin
Day, or (b) is the subject of any Insolvency Pralieg.

“ Note ” shall mean any Revolving Credit Note or Swingé iNote.

“ Notice of Conversiori shall have the meaning assigned to it in Sectid@id).

“ Notice of Revolving Credit Advanceshall have the meaning assigned to it in Sectidiia)(ii) .

“ Notice of Swing Line Advancéshall have the meaning assigned to it in Sectidiib)(i).

“ Obligations” shall mean all loans, advances, liabilities andgaltions for the payment of monetary amounts (wéretr no
such payment is then required or contingent, orwantsoare liquidated or determinable) owing by tlwerBwer or any Guarantor to the Age
any Lender or the L/C Issuer, of any kind or natymesent or future, whether or not evidenced by mote, agreement, letter of cre
agreement or other instrument, arising under arth®f_oan Documents (including, without limitaticall debts, liabilities and obligations
the Borrower or any Guarantor to the Agent andrgr leender now or hereafter arising from or in castimen with Bank Products (theCast
Management Obligatior%). This term includes all principal, interest (inclagiinterest which accrues after the commencemeanypfase (
proceeding referred to in Section 8.1(f) or Jgrll Fees, Charges, Claims, expenses, attorrfegs’ and any other sum chargeable tc
Borrower or any Guarantor under any of the Loanudoents.

“ Omnibus Amendment shall mean, collectively, (i) the Omnibus Amendmanti Reaffirmation Agreement, dated a
February 12, 2007, by and among the Borrower, thar@tors and Agent; (i) the Second Omnibus Amertmand Reaffirmatic
Agreement, dated as of January 23, 2009, by anchgtie Borrower, the Guarantors and Agent; angtfié@ Third Omnibus Amendment &
Reaffirmation Agreement, dated as of the Effeciae, by and among the Borrower, the Guarantorsfaygaht; as each such agreement
be amended, restated, supplemented or otherwisgiaaoilom time to time in accordance herewith.

“ Other Lender’ shall have the meaning assigned to it in Secli@dd).
“ Other Taxes shall have the meaning assigned to it in Sectidd(b).

“ Qveradvance has the meaning ascribed to it in Section 1.%§a)(
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“ Patent Licensé shall mean, with respect to the Borrower or anysiiary thereof, rights under any written agreenmen
owned or hereafter acquired by such Person graatiggight with respect to any invention on whicRatent is in existence.

“ Patents’ shall mean all of the following in which the Borremor any Subsidiary thereof now holds or hereaftepires ar
interest: (a) all letters patent of the United &abf America or any other country, all registrasi@nd recordings thereof, and all applical
for letters patent of the United States of Amencany other country, including registrations, meliogs and applications in the United St
Patent and Trademark Office or in any similar @&fiar agency of the United States of America, amteSor Territory thereof, or any otl
country, and (b) all reissues, divisions, contifra, continuations-in-part or extensions thereof.

“ Payor” shall have the meaning assigned to it in Sectid9.
“ PBGC” shall mean the Pension Benefit Guaranty Corponatir any successor thereto.

“ Pension Plari shall mean an employee pension benefit plangfised in Section 3(2) of ERISA (other than a Mlthploye
Plan), which is not an individual account plan,dagined in Section 3(34) of ERISA, and which ther®wer or, if a Title IV Plan, ar
Subsidiary of the Borrower or any ERISA Affiliateammtains, contributes to or has an obligation totgbute to on behalf of participants w
are or were employed by any of them.

“ Permitted Acquisitiorf shall have the meaning assigned to it in Sedidrib).

“ Permitted Encumbranceésshall mean the following encumbrances: (a) Lienstd@es or assessments or other governmr
Charges or levies, either not yet due and payable the extent that nonpayment thereof is peruohitie the terms of Section 5;Zb) pledge
or deposits securing obligations under worke&smpensation, unemployment insurance, social ggcaripublic liability laws or simile
legislation; (c) pledges or deposits securing bidaders, contracts (other than contracts for gngnent of money) or leases to which
Borrower or any of its Subsidiaries is a party @ssee) made in the ordinary course of busine3sidgosits securing public or statut
obligations of the Borrower or any of its Subsidar (e) inchoate and unperfected workers’, medsarsuppliers’or similar liens arising i
the ordinary course of business, so long as seds lattach only to Equipment, Fixtures and/or Reaperty; (f) carriers’, warehousemseroi
other similar possessory liens arising in the adircourse of business and securing liabilitieariroutstanding aggregate amount not in e;
of $500,000 at any time, so long as such lienshttmly to Inventory; (g) deposits securing, ofi@u of, surety, appeal or customs bonc
proceedings to which the Borrower or any of its Sdiaries is a party; (h) any attachment or judgnien not constituting an Event of Defe
under_Section 8.1(g)(i) so long as such lien attaches only to ReapPrty, zoning restrictions, easements, licengesther restrictions on tl
use of Real Property or other minor irregularitiesitle (including leasehold title) thereto, smtpas the same do not materially impair the
value, or marketability of such Real Property;piigsently existing or hereafter created Liens wofaof the Agent, on behalf of the Holde
(k) deposits securing, or in lieu of, surety, apmgacustoms bonds in proceedings to which any iCRalty is a party; (I) customary rights
set off or bankers’ liens under deposit agreemeagsements
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governing securities entitlements in securitieoants, the Code or common law, of banks or otmanrftial institutions where the Borrowe!
any of its Domestic Subsidiaries maintains depasittvestments permitted by Section 6.@ther than deposits intended as cash colla
in the ordinary course of business; (m) Liens wladse under Article 208 of the Code in any applicable jurisdictionsitems in collectio
in the ordinary course of business and documertgeoceeds related thereto; and (n) Liens set farchedule 6.@xisting on the Effectiv
Date, but not any increase in the amount securexhipysuch Liens or the coverage thereof to othapeaty or assets.

“ Permitted Investmeritshall have the meaning assigned to it in Sedi@q).

“ Permitted Protest shall mean the right of Borrower or any of its Sdiagies to protest any monetary obligation undey
Lease, provided that (a) a reserve with respesutt obligation is established on Borrower’s orStghsidiariesbooks and records in st
amount as is required under GAAP, and (b) any guwotest is instituted promptly and prosecuted dilidy by Borrower or its Subsidiary,
applicable, in good faith.

“ Person” shall mean any individual, sole proprietorship, tparship, joint venture, trust, unincorporated oigation
association, corporation, limited liability companmystitution, public benefit corporation, entity government (whether Federal, state, col
city, municipal or otherwise, including any instrentality, division, agency, body or department ¢loé).

“ Plan” shall mean, with respect to the Borrower, any Sliagi thereof or any ERISA Affiliate, at any timan employe
benefit plan, as defined in Section 3(3) of ERISich the Borrower, Subsidiary or ERISA Affiliateamtains, contributes to or has
obligation to contribute to on behalf of participgmwho are or were employed by any of them.

“ Prime Raté’ shall mean the rate of interest announced by Baw@rica from time to time as its prime rate. Suate is s¢
by Bank of America on the basis of various factorsluding its costs and desired return, generahemic conditions and other factors, ar
used as a reference point for pricing some loah&giwmay be priced at, above or below such rate. &mange in such rate announced by E
of America shall take effect at the opening of hass on the day specified in the public announcenfesuch change.

“ Proceeds shall mean all “proceedsds such term is defined in the Code, includingaa) and all proceeds of any insura
indemnity, warranty or guaranty payable to any &eifsom time to time with respect to any of the I@@ral, (b) any and all payments (in
form whatsoever) made or due and payable to angoRdrom time to time in connection with any redios, confiscation, condemnatic
seizure or forfeiture of all or any part of the [@tdral by any Governmental Authority (or any Perswting under color of governmer
authority), (c) any claim of any Person againgtttiparties (i) for past, present or future infringent of any Patent or Patent License, or (i
past, present or future infringement or dilutionamfy Copyright, Copyright License, Trademark ordemaark License, or for injury to t
goodwill associated with any Trademark or Trademiddense, (d) any recoveries by any Person agd#mst parties with respect to a
litigation or dispute concerning any of the Colfatencluding claims arising out of the loss or nonformity of, interference with the use
defects in, or infringement of rights in, or damageCollateral, (e) all amounts collected on, istributed on account of, other Collateral,
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including dividends, interest, distributions andtlments with respect to Investment Property dedged Stock, and (f) any and all ot
amounts, rights to payment or other property aeguirpon the sale, lease, license, exchange or ditgosition of Collateral and all rigl
arising out of Collateral.

“ Production Inventory' shall mean all Inventory purchased for the purpafsbuilding information technology systems ¢
contracted and as needed basis for designatedddbligs defined in the Receivables Funding Docushehtit only if such Inventory wot
constitute Eligible Inventory but for the fact thsitch Inventory is held for production and notdate in the ordinary course of the Borroveer’
business.

“ Projections” shall mean the projections referred to in parpgrd of_Schedule 3.4nd any other projections required tc
delivered by the Borrower to the Agent and the lezadinder this Agreement.

“ Property” shall have the meaning assigned to it in Sechidd .

“ Pro Rata Sharé shall mean, with respect to all matters relatingng Lender, (a) the percentage obtained by digidinthe
Revolving Credit Commitment of that Lender by thg aggregate Revolving Credit Commitments of alhders, as such percentage me
adjusted by assignments permitted pursuant to@e8til, and (b) on and after the Commitment TerminatiaeDthe percentage obtainec
dividing (i) the aggregate outstanding principakbae of the Revolving Credit Loan and the Swinge_iLoan held by that Lender, by (ii)
outstanding principal balance of the Revolving @redan and the Swing Line Loan held by all Lenders

“ Qualified Plan” shall mean an employee pension benefit plan, dsetkfn Section 3(2) of ERISA, which is intendedbi
tax-qualified under IRC Section 401(a), and which tleerBwer, any Subsidiary of the Borrower or any ERISffiliate maintains, contribute
to or has an obligation to contribute to on bebélbarticipants who are or were employed by anghefm.

“ Real Property shall mean all real property owned, leased orafgel by the Borrower or any Subsidiary thereof.

“ Receivables Funding Agreemehtshall mean the Fourth Amended and Restated Redes/&unding and Administrati
Agreement dated as of November 12, 2010, by anchgrséC, as borrower, the financial institutionsaigry thereto from time to time
lenders, and The Bank of Nova Scotia, as lenderaiministrative agent, as such agreement may bedade restated, supplementes
otherwise modified from time to time in accordahegewith.

“ Receivables Funding Documentsmeans, collectively, the Receivables Funding Ageramand the Receivables &
Agreement.

“ Receivables Sale Agreeméhshall mean the Third Amended and Restated Receiseédle and Servicing Agreement d
as of January 23, 2009, by and among each of ttigesrparty thereto from time to time as originatoSFC, as buyer, and Borrower
servicer, as
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such agreement may be amended, restated, suppéhreardtherwise modified from time to time in aatamce herewith.

“ Refunded Swing Line Loahshall have the meaning assigned to it in Sectidrib)(iii) .

“ Regulatory Changé shall mean, with respect to any Lender, any chafige the date of this Agreement in Federal, sb¢
foreign law or regulations (including Regulation @)the adoption or making after such date of agrpretation, directive or request apply
to a class of lenders including such Lender ofraten any Federal, state or foreign law or regutatiwhether or not having the force of
and whether or not failure to comply therewith wbille unlawful) by any court or governmental or ntane authority charged with t
interpretation or administration thereof.

“ Releasé’ shall mean, as to any Person, any release or diiggsdeaking, pumping, pouring, emitting, empigi, discharging
injecting, escaping, leaching, dumping, disposingaration of a Hazardous Material into the indooroutdoor environment by such Pet
(or by a person under such Persodirection or control), including the movementaoHazardous Material through or in the air, saikface
water, ground water or property; but shall excladg release, discharge, emission or disposal irnmahttompliance with a then effect
permit or order of a Governmental Authority.

“ Reportable Event shall mean any of the events described in Sea@®t8(c) (1), (2), (3), (5), (6), (8) or (9) of EFA.

“ Required Paymeritshall have the meaning assigned to it in Sectid®.

“ Requisite Lender$ shall mean, at any time, (a) Lenders having moaas 0% of the aggregate of the Revolving C
Commitments of all Lenders at such time, or (thé Revolving Credit Commitments have been terrethatenders holding more than 6
of the aggregate outstanding amount of the Advaatesich time (with the Swing Line Loan being htited to the Lenders other than
Swing Line Lender to the extent such other Lendbedl have purchased participations in the Swinggllioan in accordance with Section 1.1
(b)(iv)) and Letter of Credit Obligations.

“ Reserve Percentageshall mean the reserve percentage (expressed esmat, rounded upward to the nearest 1/8th of
applicable to member banks under regulations isdumd time to time by the Board of Governors of thederal Reserve System
determining the maximum reserve requirement (inolgény emergency, supplemental or other margesdmve requirement) with respec
Eurocurrency funding (currently referred to as “&aurrency liabilities”).

“ Reserves' shall mean, with respect to the Borrowing BasehefBorrower (a) reserves established by the Agent time t
time against Eligible Inventory pursuant to Sectioh0, (b) a reserve for shrinkage equal to 2.5% ofiBlkglnventory, (c) the Bank Prodi
Reserve,
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and (d) such other reserves against Eligible Irorgrndr Borrowing Availability of the Borrower whicthe Agent may, in its Credit Judgme
establish from time to time.

“ Restricted Account shall have the meaning assigned to it in Annex B

“ Restricted Account Agreemehshall have the meaning assigned to it in Annex B

“ Restricted Assetsshall have the meaning assigned to it in Sedidf) .

“ Restricted Paymerit shall mean, with respect to any Person: (a) théadson or payment of any dividend or the occuce
of any liability to make any other payment or dimition of cash or other property or assets in@espf such Persos’capital stock; (b) ai
payment on account of the purchase, redemptioeadafce or other retirement of such Pessoapital stock, or any warrants, options or ¢
rights to acquire such capital stock, or any oth@yment or distribution made in respect theredheeidirectly or indirectly; or (c) ai
payment, loan, contribution, or other transferwids or other property to any stockholder of suets@&h; provided, however, that a paymr
contribution or other transfer of funds or othepperty made pursuant to (x) the Convertible Seiotes Offering Memorandum tc
Convertible Senior Noteholder or (y) the ConvediBlenior Notes Offering Documentation (Il) to a Gentible Senior Noteholder (l1), in e
case, not otherwise prohibited hereunder shaltaostitute a Restricted Payment under clause (tjiotefinition.

“ Retiree Welfare Plai shall refer to any Welfare Plan providing for coniing coverage or benefits for any participantmmy
beneficiary of a participant after such participantermination of employment, other than continuateoverage provided pursuant
Section 4980B of the IRC and at the sole expensieegbarticipant or the beneficiary of the partigip

“ Revolving Credit Advancé shall have the meaning assigned to it in Sectidifa)(i).

“ Revolving Credit Commitment shall mean, as to each Lender, the commitment df sender to make Revolving Cre
Advances to the Borrower pursuant to Section 1.todncur Letter of Credit Obligations as set foithAnnex J, in the aggregate princiy
amount outstanding not to exceed the amount s#i fipposite such Lendsrname on Schedule | to this Agreement or specifiedny
amendment hereto or any assignment hereof pursoié@ection 9.2, as such amount may be reducedgased or terminated in accorde
with the terms of this Agreement.

“ Revolving Credit Loarf means, at any time the sum of (i) the aggregateuatraf Revolving Credit Advances outstandin
Borrower_plug(ii) the aggregate Letter of Credit Obligationsuned on behalf of Borrower. Unless the contexeotlise requires, referenc
to the outstanding principal balance of the Revg\Credit Loan shall include the outstanding batamicLetter of Credit Obligations.

“ Revolving Credit Notes’ shall mean the promissory notes provided for_tect®n 1.1(a)(iii)and all promissory not
delivered in substitution or exchange therefoeach case as the same may be modified and supptsdreard in effect from time to time.

ANNEX A - 25




“ Second Amended Credit Agreeménshall mean that certain Second Amended and Restatdit Agreement dated as
February 12, 2007 among the Borrower, General EteCapital Corporation, as agent thereunder, hadenders party thereto.

“ Security Agreement$ shall mean the Borrower Security Agreement, thesklidry Security Agreement and each o
security agreement in form and substance reasomsalilfactory to Agent, executed by the Borroweaimy Domestic Subsidiary in favor
the Agent for the benefit of the Holders, in eaabecas amended, supplemented or otherwise mofiidiectime to time.

“ SFC” shall mean SIT Funding Corporation, a Delawangomation, a wholly-owned Subsidiary of Borrower.

“ Software” means all “software’as such term is defined in the Code, now owneckoedfter acquired by the Borrower or
Subsidiary thereof, other than software embeddeahin category of goods, including all computer pangs and all supporting informati
provided in connection with a transaction relatedny program.

“ Solvent” shall mean, with respect to any Person on a péaticiate, that on such date (a) the fair valuéefgroperty of suc
Person is greater than the total amount of liagdjtincluding contingent liabilities, of such Rars (b) the present fair salable value of
assets of such Person is not less than the antoatnivill be required to pay the probable liabildf/such Person on its debts as they be«
absolute and matured; (c) such Person does noidinte and does not believe that it will, incur thebr liabilities beyond such Perserdbility
to pay as such debts and liabilities mature; ands@dh Person is not engaged in a business oratéms, and is not about to engage
business or transaction, for which such Pers@noperty would constitute an unreasonably snaglital. The amount of contingent liabilit
(such as litigation, guarantees and pension pkdiliies) at any time shall be computed as the wrhavhich, in light of all the facts a
circumstances existing at the time, representautigunt which can be reasonably be expected to leaomactual or matured liability.

“ Stock” shall mean all shares, options, warrants, gened@ghded partnership interests or other equivadginégardless of hc
designated) of or in a corporation, partnershipaprivalent entity whether voting or nonvoting, umtihg common stock, preferred stock or
other “equity security” (as such term is definedRnle 3allt of the General Rules and Regulations promulgaiedhe Securities ai
Exchange Commission under the Securities ExcharngefA934, as amended).

“ Stock Pledge Agreemehitshall mean, collectively, (a) the Pledge Agreemeated as of December 19, 1997, together wi
amendments, modifications and supplements themettuding without limitation the Omnibus Amendment)ith respect to, or among otl
things, all of the Stock of ComputerLand, SYNNEX&mcial Services, Inc., SYNNEX Finance Hybrid ILQ, License Online Inc. and SF
executed by the Borrower in favor of the Agent fioe benefit of the Holders, and (b) each other gdedgreement, in form and subst:
reasonably satisfactory to Agent, executed by thedver or any Domestic Subsidiary, in favor of thgent for the benefit of the Holde
pursuant to which a Lien is granted on the Stockrgf of the Borrower or any
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Domestic Subsidiary, in each case as amended,esuppted or otherwise modified from time to time.

“ Stop Event’ means (a)(i) as of the end of any Fiscal Quarer Borrower, on a consolidated basis with its Sliases, sha
have for the related Rolling Period (as definedimex G), a Fixed Charge Coverage Ratio (as defimgkhnex G) of less than 1.10to 1
and (i) Net Borrowing Availability shall be leslsan $15,000,000 at any time following the Fiscah@er referred to in clause (a)(i) above,
the declaration of all or any portion of the Obtigas to be forthwith due and payable pursuantectiSn 8.2or (c) the occurrence of an Ev
of Default under Section 8.1(aj Section 8.1(f)(iiwith respect to the Borrower.

“ Subsidiary” shall mean, with respect to any Person: (a) anparation of which an aggregate of more than 50%he
outstanding Stock having ordinary voting power lecea majority of the board of directors of sudnporation (irrespective of whether, at
time, Stock of any other class or classes of swarporation shall have or might have voting powerrbgson of the happening of
contingency) is at the time, directly or indirectiyvned legally or beneficially by such Person andhe or more Subsidiaries of such Pel
or with respect to which any such Person has thiet io vote or designate the vote of more than ®%uch Stock whether by pro:
agreement, operation of law or otherwise; and (ly) @artnership in which such Person and/or one aensubsidiaries of such Person ¢
have an interest (whether in the form of votingarticipation in profits or capital contribution more than 50% or of which any such Pe
is a general partner or may exercise the poweasganeral partner. Unless the context otherwiseines) each reference to Subsidiary she
a reference to a Subsidiary of the Borrower.

“ Subsidiary Guaranty shall mean, collectively, (i) the Subsidiary Guayardated as of July 9, 2002, together witt
amendments, modifications and supplements theiretluding without limitation the Omnibus Amendmergxecuted by License Online, |
(f/k/a ECLand.com), (ii) the Subsidiary Guarantygtetl as of December 19, 1997, together with all reiments, modifications a
supplements thereto (including without limitatidvetOmnibus Amendment), executed by ComputerLangdZation, (iii) the Guaranty, dat
as of February 12, 2007, executed by SYNNEX Firedrgervices, Inc., together with all amendmentsdifications and supplements ther
(including without limitation the Omnibus Amendmgrit each case in favor of the Agent, for the Hieéred the Holders, and (iv) each otl
guaranty, in form and substance reasonably satisfato the Agent, entered into from time to timg &ny Domestic Subsidiary of t
Borrower under this Agreement, in each case as deagrsupplemented or otherwise modified from timgrhe.

“ Subsidiary Security Agreemehtshall mean, collectively, (i) the Amended and Rest&Subsidiary Security Agreement, d:
as of July 9, 2002, together with all amendmentsdifications and supplements thereto (includinghwitt limitation the Omnibt
Amendment), executed by ComputerLand Corporatiofavwor of the Agent for the benefit of the Holde($) the Amended and Resta
Subsidiary Security Agreement, dated as of Julg()2, together with all amendments, modificationd aupplements thereto (includ
without limitation the Omnibus Amendment), execubsdLicense Online, Inc. (f/k/a ECLand.com) in fawd the Agent for the benefit of t
Holders, (iii) the Subsidiary Security Agreemerdtedl as of February 12, 2007,
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together with all amendments, modifications andptements thereto (including without limitation tkmnibus Amendment), executed
SYNNEX Financial Services, Inc., in favor of the &, for the benefit of the Holders and (iv) eatheo security agreement, in form :
substance reasonably satisfactory to the Agentn ftime to time entered into by any Domestic Sulasidiof the Borrower under tt
Agreement, in each case as amended, supplemenbddteowise modified from time to time.

“ Supermajority Lender$ shall mean, at any time, (a) Lenders having boedred percent (100%) of the Revolving Ci
Commitments of all Lenders at such time, or (kh# Revolving Credit Commitments have been terrethat enders holding oneandrec
percent (100%) of the aggregate outstanding amaiutite Advances at such time (with the Swing Lireah being attributed to the Lenc
other than the Swing Line Lender to the extent soitler Lenders shall have purchased participatiortee Swing Line Loan in accordat
with Section 1.1(b)(iv) and Letter of Credit Obligations.

“ Supporting Obligation$ means all supporting obligations as such term fiee in the Code, including letters of credit
guaranties issued in support of Accounts, ChatgkeP, Documents, General Intangibles, Instrumentsyvestment Property.

“ Swing Line Advance has the meaning assigned to it in Section 1.f)(b)(

“ Swing Line Availability” has the meaning assigned to it in Section 1.0)(b)(

“ Swing Line Commitment shall mean, as to the Swing Line Lender, $10,0@,a®ich commitment constitutes a subfac
of the Revolving Credit Commitment of the Swing &ibender.

“ Swing Line Lendef shall mean Bank of America.

“ Swing Line Loan” shall mean at any time, the aggregate amountaf@Line Advances outstanding to the Borrower.

“ Swing Line Note” has the meaning assigned to it in Section 1.fiYb)(

“ Synnex Canada Real Property Cshall mean 2117974 Ontario, Inc., an Ontario ooafion.

“ Synnex Canada RGC Acquisitidnshall mean the acquisition by the Canadian Subygidisubstantially all of the assets
the Redmond Group of Companies.

“ Synnex GBS' shall mean Synnex GBS, Inc., a Delaware corponati
“ Synnex Mexicd’ shall mean Synnex de Mexico S.A. de C.V., a stmitanonima organized under the laws of Mexico.

“ Target” shall have the meaning assigned to it in Sedidrb).
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“ Taxes” shall mean taxes, levies, imposts, deductions, g&saor withholdings, and all liabilities with respetheretc
excluding franchise taxes and other taxes imposedromeasured by the net income of any Lender byUhited States of America, !
jurisdiction under the laws of which such Lendeoliganized or the jurisdiction in which such Ler's applicable lending office is located
in each case, any political subdivision thereof.

“ Termination Dat€’ shall mean the date on which (a) the Revolving £@dmmitments have been terminated in full, arg
Lenders shall have no further obligation to makg enredit extensions or financial accommodationgteder, (b) all outstanding Obligatic
have been indefeasibly paid in full in immediatelyailable funds in Dollars, and (c) all Letter ofe@it Obligations have been ci
collateralized, canceled or backed by standbyrketiecredit in accordance with Annex J

“ Third Amended and Restated Effective Daghall mean January 23, 2009.

“ Third Amended Credit Agreemehshall have the meaning assigned to it in the Rexcof the Agreement.

“ Third Amendment Effective Datéshall mean May 15, 2012.

“ Title 1V Plan” shall mean a Pension Plan, other than a Multifeygr Plan, which is covered by Title IV of ERISA.

“ Trademark Licensé shall mean, with respect to the Borrower or anysRiiary thereof, rights under any written agreer
now owned or hereafter acquired by such Persortiggaany right to use any Trademark or Trademagksteation.

“ Trademarks' shall mean all of the following in which the Borremor any Subsidiary thereof now holds or hereafteuire
any interest: (a) all common law and statutory éradrks, trade names, corporate names, business hiate styles, service marks, lo
other source or business identifiers, prints abellon which any of the foregoing have appeareappear, designs and general intangibl:
like nature, now existing or hereafter adoptedaguéred, all registrations and recordings theraaf] all applications in connection therew
including registrations, recordings and applicatiam the United States Patent and Trademark Offide any similar office or agency of 1
United States of America, any State or Territogrdof, or any other country or any political sulision thereof; (b) all reissues, extension
renewals thereof; and (c) all licenses thereundértagether with the goodwill associated with ayiehisolized by such trademark.

“ Trademark Security Agreemefitshall mean, collectively, (i) the Subsidiary Tradekn Security Agreement, dated as
December 19, 1997, together with all amendmentsdifications and supplements thereto (including with limitation the Omnibt
Amendment), executed by ComputerLand Corporatiofauwor of the Agent for the benefit of the Holde(s) the Subsidiary Trademe
Security Agreement, dated as of July 9, 2002, twgetvith all amendments, modifications and supplasehereto (including witho
limitation the Omnibus Amendment), executed by hase Online, Inc. (f/k/a ECLand.com) in favor of thgent for the
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benefit of the Holders, (iii) the Trademark Seguiigreement, dated as of February 12, 2007, exddutehe Borrower in favor of the Age
for the benefit of the Holders, (iv) the Tradem&#curity Agreement, dated as of April 1, 2008, exed by the Borrower in favor of t
Agent for the benefit of the Holders, (v) the Tradek Security Agreement, dated as of February T®72 executed by Concent
Corporation in favor of the Agent for the beneffttbe Holders, and (vi) each other trademark sgc@greement, in form and substa
reasonably satisfactory to the Agent, from timéirtee entered into by any Domestic Subsidiary ofBleerower under this Agreement, in e
case as amended, supplemented or otherwise mofidiectime to time.

“ Unfunded Pension Liability shall mean, at any time, the aggregate amountyif @ the sum of (a) the amount by which
present value of all accrued benefits under eatth I Plan exceeds the fair market value of aflets of such Title IV Plan allocable to s
benefits in accordance with Title IV of ERISA, aétermined as of the most recent valuation dateeémh such Title IV Plan using !
actuarial assumptions in effect under such TitlePn, and (b) for a period of five (5) years fallng a transaction reasonably likely to
covered by Section 4069 of ERISA, the liabilitieghéther or not accrued) that could be avoided leyBbrrower, any Subsidiary thereof
any ERISA Affiliate as a result of such transaction

“ Uniform Commercial Code jurisdictiofi means any jurisdiction that had adopted all or suttslly all of Article 9 a
contained in the 2000 Official Text of the Unifo@ommercial Code, as recommended by the Nationafe@emce of Commissioners
Uniform State Laws and the American Law Institidgiether with any subsequent amendments or motiificsato the Official Text.

“ Unused Facility Feé shall have the meaning assigned to it in Annex D

“ Weekly Trigger Period shall mean the period (a) commencing on the dalyNlea Borrowing Availability is less than
amount equal to 20% of the Maximum Amount for 5smrutive Business Days; and (b) continuing untitjrdy the preceding 60 consecu
days, Net Borrowing Availability has been greateart, at all times, an amount equal to 20% of th&iivilam Amount.

“ Welfare Plans shall mean any welfare plan, as defined in Se@&{an of ERISA, which is maintained or contributedaly the
Borrower, any Subsidiary thereof or any ERISA Adfie.

“ Withdrawal Liability ” shall mean, at any time, the aggregate amounteofi@ibilities, if any, pursuant to Section 420:
ERISA, and any increase in contributions pursuarBdction 4243 of ERISA with respect to all Multigloyer Plans.

(2) Certain Matters of Construction(23) Except as otherwise set forth in Annex Gy amcounting term used in 1
Agreement or the other Loan Documents shall hamess otherwise specifically provided therein, ieaning customarily given such tern
accordance with GAAP.
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(@) All other undefined terms contained in this Agreemmer the other Loan Documents shall, unless theest indicate
otherwise, have the meanings provided for by theeGxs in effect in the State of New York to theeakthe same are used or defined therein.

(b)  The words “herein,” “hereof” and “hereundent other words of similar import refer to this Agraent as a whol
including the annexes, exhibits and schedules tieastthe same may from time to time be amendedified or supplemented, and not to
particular section, subsection or clause containdkis Agreement.

(c) For purposes of this Agreement and the other Loacubnents, the following additional rules of constion shall apply:
(i) wherever from the context it appears appropriaach term stated in either the singular or pkirall include the singular and the plural,
pronouns stated in the masculine, feminine or meggader shall include the masculine, the femiiné the neuter; (ii) the term “including”
shall not be limiting or exclusive, unless speaeiliig indicated to the contrary; (iii) all referersc® statutes and related regulations shall include
any amendments of same and any successor statdtesgulations; and (iv) all references to anyrinsents or agreements, including
references to any of the Loan Documents, shallidelny and all modifications or amendments theastbany and all restatements,
extensions or renewals thereof.
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Annex E
to
Fourth Amended and Restated Credit Agree

CASH MANAGEMENT SYSTEM*

The Borrower agrees to establish, and to maintaiih thhe Termination Date, the cash managemenesystescribed below:

(1) Neither the Borrower nor any of its Domestic Sulasids shall maintain any deposit, checking, ojegadr other Depos
Account except for those accounts of the Borrower its Domestic Subsidiaries identified in ScheduRD; provided, that Schedule 3.2tay
be amended from time to time to reflect additica@iounts as permitted pursuant to Section 6.17

(2) Subject to paragraph 3 of this Annex Bommencing on the Effective Date and continuintil the Termination Date, tl
Borrower shall deposit or, if directed by the Agerduse to be deposited directly, in either castherdate of receipt thereof, all cash, che
notes, drafts or other similar items of paymenatiey to or constituting payments made in respéciny and all other Collateral intc
Restricted Account. Within one Business Day after such deposit, the Borrower shall notify the Agesito the amount of such deposit.

(3) The Borrower shall establish and maintain the Digpdascount designated as the “Blocked Account” Attachment
hereto (such account, the “ Blocked Accol)ntand shall cause the bank at which such accoungistained to enter into an account cor
agreement (the “ Blocked Account Agreemé&ntwith the Agent and the Borrower, in form and substaacceptable to the Agent. S
Blocked Account Agreement shall provide, among ottiengs, that (a) such bank executing such agraerhas no rights of setoff
recoupment or any other claim against such Blodazbunt, other than for payment of its service faed other charges directly related tc
administration of such account and for reimbursaneémeturned checks for which credit had been witee such Blocked Account (or st
Blocked Account Agreement contains other termstiimgisuch banls setoff or recoupment rights reasonably acceptalttlee Agent), and (
such bank agrees, upon notice from Agent, (i) stliany right of setff agreed to by the Agent under clause (a) abtmveweep on a dai
basis all amounts received in the Blocked Accoarthe Collection Account, and (ii) in any eventtade direction in respect of the Blocl
Account, including, without limitation, depositstinand withdrawals from the Blocked Account, sol&tyn the Agent. Commencing on
Closing Date and continuing until the Terminatioat® the Borrower shall cause SFC to deposit astea directly to the Blocked Account
dividends or other distributions for the accounttled Borrower and all servicing fees, loans or pests from the sale of Accounts by
Borrower to SFC pursuant to the Receivables FunBioguments. In no event shall any collections oodAmts sold by the Borrower to S
be deposited into the Collection Account or anyad#por securities account of the Borrower, andsatih collections shall be collected onl
accordance with the terms and conditions of theeRables Funding Documents. Commencing on the @joBiate and continuing until t
Termination Date, the Borrower shall cause SFCansfer on a daily basis to the Borrower as a divitlor as an unsecured loan all func
any bank account maintained by SFC in excess afsfimmediately needed by

LAll references to Domestic Subsidiaries in this AxiB shall exclude SFC.




SFC to pay its expenses incurred in the ordinatysmof business, such transfer to be made tolthek& Account.

(4) The Borrower shall cause all Deposit Accounts efBorrower or any Domestic Subsidiary thereof (othan (i) the Me
Bank of America Account, (ii) the Blocked Accouf(iti) any Deposit Account which is utilized soled a disbursement account to pay pa
or as an account for qualified deferred compensatlans; or (iv) any other Deposit Account agremdby Agent in its sole discretion) (e
such account, a “ Restricted Accouihtto be subject to a restricted account agreenmianfiprm and substance acceptable to the Agent (a
Restricted Account Agreemef)t by and among the bank at which such account istaiagd, the Agent, and the Borrower or such Doro
Subsidiary, as applicable. Such Restricted Accéuymneement shall provide, among other things, thas(ch bank executing such agreei
has no rights of setoff or recoupment or any othaim against such Restricted Account, other ttrphyment of its service fees and o
charges directly related to the administrationuaftsaccount and for reimbursement of returned ahémkwhich credit had been given to s
Restricted Account (or such Restricted Account Agrent contains other terms limiting such bangétoff or recoupment rights reason.
acceptable to the Agent), and (b) such bank adre#sequested by the Agent, but subject to aight of seteff agreed to by the Agent unt
clause (apbove, to sweep on a daily basis all amounts redeivthe Restricted Account to the Collection Agaaip and (i) in any event, up
notice from the Agent, to take direction in respafcthe Restricted Account, including, without ltation, deposits into and withdrawals fr
the Restricted Account, solely from the Agent; pded that, for the avoidance of doubt, Agent may delisgch a request under the foreg:
clause (b) as and when permitted under the Cregliéément (including without limitation Section §.and the Loan Documents.

(5) At any time: (a) during a Cash Dominion TriggeriBéy or (b) upon Agens election, a Default or Event of Default
occurred and is continuing, amounts outstandingutite Revolving Credit Loan shall be reduced thodaily sweeps on each Business |
by wire transfer, of the monies deposited intoBltecked Account as provided in this Annex Bhe Borrower acknowledges that it shall t
no right to gain access to any of the moneys irBllbeked Account or the Collection Account.

(6) The Borrower hereby designates the Restricted Ausoaf Borrower identified as the “Disbursement éwats” on
Attachment I(the “ Disbursement Account$ as the Restricted Accounts into which the Agentlsfram time to time, deposit proceeds
Revolving Credit Advances and Swing Line Advancesdento the Borrower pursuant to Sectionfbriuse solely in accordance with
provisions of Section 1.3All of the Disbursement Accounts as of the EffezDate are listed in Attachmenhéreto.

(7) So long as no Default or Event of Default has oemliand is continuing, the Borrower may, after mviive (5) days
prior written notice to the Agent, amend Attachmiehéreto to add or replace a Restricted Account sbhldsement Account; providedha
within 30 days after the opening of such accourg, Borrower or the relevant Domestic Subsidiaryaglicable, and such bank shall h
executed and delivered to the Agent a Restrictazbiat Agreement. Notwithstanding the foregoingaétiment hereto may not be amenc
at any time
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Net Borrowing Availability is less than or equal $80,000,000 unless (a) the Agent shall have cdeddn such amendment, and (b) al
time of the opening of such account, the Borrowed auch bank shall have executed and deliverethéoAgent a Restricted Accol
Agreement. The Borrower shall, or shall cause eascits Domestic Subsidiaries to, as applicableselany of its accounts (and estat
replacement accounts in accordance with the fonggeéntence) within 30 days of notice from the Adbat the creditworthiness of the bi
holding such accounts is no longer acceptableanAtipents sole judgment or, with respect to a bank which fgrty to the Blocked Accot
Agreement or one or more Restricted Account Agredsjesuch bank has defaulted in its obligationseursthy such Blocked Accol
Agreement or Restricted Account Agreement, as eppplé. Each of the Blocked Account and the Restiligtccounts shall be a cash collat
account with all cash, checks and other similam#eof payment in such accounts securing paymetthefObligations, and in which t
Borrower shall have granted a first priority petéstLien to the Agent for the benefit of the Lersdpursuant to a Security Agreement.

(8) All amounts deposited in the Collection Accountlsba deemed received by the Agent in accordandtle thie terms ¢
Section 1.8and shall be applied (and allocated) by the Ageratcicordance with the terms of Section 118 no event shall any amount be
applied unless and until such amount shall have besdited in immediately available funds to thdl€xion Account.

(9) The Borrower hereby constitutes and irrevocablyoagp the Agent its true and lawful attorney, withl power of
substitution, to demand, collect, receive and swreafl amounts which may become due or payable utite Blocked Account or a
Restricted Account, and to execute all withdravesleipts or other orders for the Borrower, in itsnomame or in the Borrowes’'name ¢
otherwise, which the Agent deems necessary or pppte to protect and preserve its right, title amgrest in such accounts, in each
consistent with the exercise of its rights and réie® under Credit Agreement and the other Loan Becus (including without limitation tl
Power of Attorney executed by Borrower in conneattiath the Borrower Security Agreement).

(10) Upon the request of the Agent, the Borrower shalivrd to the Agent, on a daily basis, evidencéhefdeposit of a
items of payment received by the Borrower into Bfecked Account, any Restricted Account or the €atibn Account and copies of all si
checks and other items, together with a statemeowisg the application of those items relating &yments on Collateral and a collec
report with regard thereto in form and substantisfsatory to the Agent.

(11) Other than any securities accounts utilized soletyqualified deferred compensation plans in acaonoag with, an
subject to the limitations contained in, Sectio’(6) , the Borrower shall cause, and shall cause eaith Biomestic Subsidiaries to cause
securities accounts of the Borrower or any DomeStibsidiary thereof to be subject to a Control &grent between Agent, the reley
securities intermediary and the Borrower or sucmBstic Subsidiary, as applicable.

(12) Notwithstanding anything herein to the contraryg avithout limiting Section 2 of this Annex Bat any time that ¢
Event of Default exists under Section 8.1dpBection 8.1
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(H(ii) , (a) the Borrower shall cause all remittanceseipts and other sums of any kind payable to thed®eer or any Domestic Subsidii
thereof (other than the Excluded Assets or anygqeds thereof) to be directed to the Collection Aiatp(b) any such remittances, receipt
other sums received by any such company shall loeitnérust for the account of the Agent and sbhallpromptly deposited into the Collect
Account, and (c) the Borrower and its Domestic &liages shall have no rights to such funds ongedited into the Collection Account.
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ATTACHMENT I TO ANNEX B

LIST OF BLOCKED ACCOUNT, RESTRICTED ACCOUNTS AND BBURSEMENT ACCOUNTS

[See Attached]




Annex C
to
Fourth Amended and Restated Credit Agree

SCHEDULE OF CLOSING DOCUMENTS
[See Attached]
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Annex C
to
Fourth Amended and Restated Credit Agree

SCHEDULE OF CERTAIN FEES

(1) Fee Letter The Borrower shall pay to the Agent the fees dieed in the Fee Letter.

(2) Unused Facility Fee The Borrower shall pay to the Agent, for the aotoof the Lenders, an unused facility fee (the “
Unused Facility Fe#), equal to three tenths of one percent (0.30%)gmmum on the average unused daily balance dfehders’Revolving
Credit Commitments, in each case commencing orEffextive Date, payable in arrears (A) for the gaiog calendar month, on the f
Business Day of the succeeding calendar month(Bhdn the Commitment Termination Date. All comgigas of the Unused Facility F
shall be made by the Agent on the basis of a thueelred sixty (360) day year, and for the actuahiner of days occurring in the period
which such fee is payable. For purposes of comgutie Unused Facility Fee, the Swing Line Loan Idbalconsidered usage of the Lenders’
Revolving Credit Commitments. So long as it remarison-Funding Lender, no Ndfunding Lender shall be entitled to receive its Rad
Share of the Unused Facility Fee.

(3) Collateral Examination ChargeBorrower shall pay Agent a fee of $1,000 per dayindividual (or the then prevaili
rate charged by Agent, whichever is greater) pluw@-of-pocket costs and expenses in connection with oneif(éd\gent in its Cred
Judgment so requires, two) field examination pearyer more if a Default or Event of Default sHadive occurred and be continuing) .
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Annex E
to
Fourth Amended and Restated Credit Agree

FINANCIAL STATEMENTS, PROJECTIONS AND NOTICES

The following (each to be in form and substanceeptable to the Agent):
(1) Borrowing Base Certificate.

(&) So long as no Default or Event of Default is thentmuing, as soon as available, and in any everater tha
5:00 p.m. (New York time) on the twelfth Businesaylbf each Fiscal Quarter, a Borrowing Base Cedié for the Borrower as of 1
last day of the previous Fiscal Quarter.

(b) During any Monthly Trigger Period, so long as nddddt or Event of Default is then continuing, neelathan 5:0
p.m. (New York time) on the twelfth Business Day ae#ch Fiscal Month which commences during a Monihligger Period,
Borrowing Base Certificate for the Borrower as b tlast day of the previous Fiscal Month. In additi promptly upon tr
commencement of a Monthly Trigger Period, a BorraywBase Certificate for the Borrower as of the iy of the previous Fisc
Month.

(c) During any Weekly Trigger Period or Cash Dominiatig@er Period, so long as no Default or Event ofaD# is
then continuing, no later than 5:00 p.m. (New Ytimke) on each Tuesday occurring during a Weeklggdet Period or Cash Domini
Trigger Period, a Borrowing Base Certificate foe Borrower, prepared as of the end of businesthéprior week.

(d) Notwithstanding anything to the contrary in thisnex E, if a Default or Event of Default has occdrraeo late
than 5:00 p.m. (New York time) on the Business [Dagnediately following the date on which the daigporting obligation arose
Borrowing Base Certificate, prepared by the Bormoag of the close of business on the immediatedgquing Business Dagrovidec
that the Borrower shall be required to update thosions of the Borrowing Base Certificate relgtito Inventory Reconciliatio
Inventory Turnover and Accounts Payable Aging adyand when requested by the Agent (and in anyt eveat least a weekly bas
The Borrower shall be required to deliver a dailyr®®wing Base Certificate (and, if requested by Algent, such reports) under t
clause (d) by no later than 5:00 p.m. (New Yorkejran each Business Day thereafter (each sucliicateirelating to the immediate
preceding Business Day) unless and until such Dtedatvent of Default is no longer outstandingwhich case the Borrower shall
required to deliver to the Agent Borrowing Basetifieates as and when required by clauses (a)afi),(c) of this Section 1.

(2) As soon as available, and in any event within fdistg (45) days after the end of each Fiscal Qudgrcluding the peric
ending on November 30 of each year), financial
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information regarding the Borrower and its Subsidig certified by the Chief Financial Officer difet Borrower, consisting of consolidated
consolidating (i) unaudited balance sheets asetkbse of such Fiscal Quarter and the relatedrstait of income for that portion of the fis
year ending as of the close of such Fiscal Quartdr(ii) unaudited statement of income for suclkt@ifuarter, setting forth in comparat
form the figures for the corresponding period ia firior year and the figures contained in the Rt@as for such Fiscal Year, all prepare
accordance with GAAP. Such financial informatioralsfbe accompanied by the certification of the Cliimancial Officer of the Borrow:
that (A) such financial information presents fairtyaccordance with GAAP the financial position aadults of operations of the Borrower
its Subsidiaries, on a consolidated and consofigdiasis, in each case as at the end of such Eeater and for the period then ended,
(B) any other information presented is true, cdreewd complete in all material respects and thettetvas no Default or Event of Defaul
existence as of such time or, if a Default or Exaribefault shall have occurred and be continudegcribing the nature thereof and all eff
undertaken to cure such Default or Event of Defdnladdition, the Borrower shall furnish, or catsde furnished, to the Agent, within forty-
five (45) days after the end of each Fiscal Quas@ompliance certificate in substantially thexicand substance attached heretgxsibit A
(“ Compliance Certificaté).

(3) Assoon as available and in any event within nirf@6) days after the close of each Fiscal Year:

(&) copies of the annual audited consolidated and utelidonsolidating financial statements of the Borer and it
Subsidiaries, consisting of a balance sheet aridnséat of operations, retained earnings and casth, #etting forth in comparati
form the figures for the previous Fiscal Year anel budgeted figures for the Fiscal Year just endéiich financial statements shall
prepared in accordance with GAAP, certified ashdudited financial statements without qualifieatby an Independent Account
Firm and reviewed by such Independent AccountimgFs to the unaudited financial statements, asdrapanied by (i) a statemi
in reasonable detail showing the calculations usedktermining the Borrowes’ compliance with the financial covenants set fan
Annex G, and (ii) a report from such Independent Accountiiirm to the effect that in connection with thairdit examination, the
did not become aware of any Default, or Event ofabk, or specifying those Defaults or Events offdddt, of which they becan
aware;

(b) areport of the Borrower executed on its behalitbyChief Executive Officer or the Chief Financ@fficer setting
forth management’s discussion and analysis ofuatenit income statement, balance sheet and casHiflancial trends;

(c) the annual letter from the BorrowsrChief Executive Officer or Chief Financial Officeo such accountants
connection with their audit examination detailihg Borrowers material contingent liabilities and materialgétion, ERISA, labor ar
environmental matters; and

(d) a certification of the Chief Executive Officer ohiéf Financial Officer of the Borrower that all $ufinancia
statements are complete and correct and

E-2




present fairly in accordance with GAAP the finah@asition, the results of operations and the clkanig financial position of ti
Borrower and its Subsidiaries as at the end of §iistal Year and for the period then ended, antttige was no Default or Event
Default in existence as of such time or specifytmgse Defaults or Events of Default of which heslog was aware.

(4) Not later than sixty (60) days after the commena#neé each Fiscal Year, financial projections focls Fiscal Yea
which shall include quarterly financial projectiofiscluding a capital expenditures budget) for Barower and its Subsidiaries acceptab
the Agent for such Fiscal Year (similar in form arahtent to the Projections) approved by the Boemsvboard of directors and, in each ¢
which includes the following:

(@) projected balance sheets of the Borrower and isiliaries for such Fiscal Year, on a quarterhishas

(b) projected depreciation, amortization, capital exjiemes, Debt service payments and any other iterasonabl
requested by the Agent for such Fiscal Year, onatgrly basis;

(c) projected statements of operations of the Borraavgt its Subsidiaries for such Fiscal Year, on atgts basis
and

in each case together with a description of magsumptions used in generating such balance shuasts,flows and income statements,
other appropriate supporting details as requestadéAgent.

(5) As soon as practicable, but in any event within {&pBusiness Days after the Borrower becomes aofatige existenc
of any Default or Event of Default, or any develaprhor other information that would have a Matedalverse Effect, telephonic
telegraphic notice specifying the nature of suclfiaDié or Event of Default or development or infoina, including the anticipated effe
thereof, which notice shall be promptly confirmedairiting within five (5) days.

(6) Upon the Agens request, copies of all federal, state, local famdign tax returns, information returns and repan
respect of income, franchise or other taxes oneasured by income filed by the Borrower or any #liés/ thereof.

(7) Promptly upon their becoming available, copiesmf &inal registration statements and the regularigalic and speci
reports, if any, which the Borrower shall havedileith the Securities and Exchange Commission {gr governmental agency substitt
therefor) or any national securities exchange ampies of all management letters delivered to therd@®eer or any of its Subsidiaries by
accountants.

(8) Promptly upon the mailing thereof to the sharehaldd the Borrower generally, copies of all finaldtatements, repo
and proxy statements so mailed.
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(9) As soon as possible, and in any event within fi)edays after the Borrower knows or has reasorelie\e that any of t

events or conditions specified below with respecany Plan or Multiemployer Plan has occurred astexa statement signed by the C
Financial Officer of the Borrower setting forth dié&$ respecting such event or condition and thmmagctf any, that the Borrower, Subsidi
thereof or ERISA Affiliate proposes to take wittspect thereto (and a copy of any report or noticgiired to be filed with or given to PB(
by the Borrower, any Subsidiary thereof or any ERFfiliate with respect to such event or condit)on

(@) any reportable event, as defined in Section 404&{(BRISA and the regulations issued thereundeh wispect t
a Plan, as to which PBGC has not by regulation @tihe requirement of Section 4043(a) of ERISA thhé notified within 30 day
of the occurrence of such event ( provideal a failure to meet the minimum funding standafr@ection 412 of the IRC or Section .
of ERISA shall be a reportable event regardlesh@fssuance of any waivers in accordance withi@edtl2(d) of the IRC);

(b) the filing under Section 4041 of ERISA of a notafdntent to terminate any Plan or the terminatbany Plan;

(c) the institution by PBGC of proceedings under Sectio42 of ERISA for the termination of, or the ajppment o
a trustee to administer, any Plan, or the recejpthe Borrower, any Subsidiary thereof or any ERI&ffiliate of a notice from
Multiemployer Plan that such action has been tdkgeRBGC with respect to such Multiemployer Plan;

(d) the complete or partial withdrawal by the Borrowany Subsidiary thereof or any ERISA Affiliate um
Section 4201 or 4204 of ERISA from a Multiemploy&ean, or the receipt by the Borrower, any Subsjdtaereof or any ERIS
Affiliate of notice from a Multiemployer Plan thétis in reorganization or insolvency pursuant gcton 4241 or 4245 of ERISA
that it intends to terminate or has terminated usdetion 4041A of ERISA; and

(e) the institution of a proceeding by a fiduciary efyaMultiemployer Plan against the Borrower, any Sdiary
thereof or any ERISA Affiliate to enforce Sectiohfbof ERISA, which proceeding is not dismissed witB0O days.

(10) Promptly, and in any event within ten (10) BusinBsg's thereof, notice: (i) of a default by the Bover in the payme

of any rent or other charges under any Lease \wihBiorrower or of a default by the Borrower in ff@yment of any warehouse or stoi
charge, in each instance, beyond thirty (30) détgs due date (or if no due date, thirty (30) dafter receipt of an invoice for such charge
of an event of default or other event, act or coodithat permits a landlord, warehouseman or eatad terminate a Lease or warehous
storage arrangement or a landlord, warehousemaaroer to exercise other default remedies thereyrat of any termination of such Le
(other than upon the end of the scheduled termedifienr (ii) of the receipt by the Borrower of atice from a landlord, warehousemar
carrier of such a payment default or of the termidmaof such Lease (whether such termination is @diately effective or effective after laj
of time or otherwise).
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(11) Such other reports and information respecting thedver’'s or any of its Subsidiariesusiness, financial condition
prospects as the Agent may, from time to time,aeally request.

(12) The Borrower, at its own expense, shall deliveAgent an appraisal of the Inventory of the Borroveerch appraisal
be conducted by an appraiser, and otherwise in farchsubstance, reasonably satisfactory to Aggat (east once during each calendar
(and twice if the second appraisal in such calegdar is requested by Agent at any time a Covenhagger Period exists), and (ii) upon
request of the Agent at any time after Net Borrgwifvailability shall have been less than $10,000,66r any period of fifteen (1
consecutive days.

(13) As soon as possible, and in any event within f¥edays after the Borrower knows of any of thedwling: (i) any
representation proceedings commencing with theoNati Labor Relations Board or any similar Governtakruthority, (i) any labc
organization or group of employees of the Borroameany of its Domestic Subsidiaries making a denfandecognition, and (iii) any mater
complaints or charges against the Borrower or dritg ®@omestic Subsidiaries filed with any fedesthte, local or foreign court, governme
agency or arbitrator based on, arising out of,dnnection with, or otherwise relating to the emphent or termination of employment by
Borrower or any of its Domestic Subsidiaries of amgividual.
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Annex F
to
Fourth Amended and Restated Credit Agree

INSURANCE REQUIREMENTS

(1) Coverage Requirement§he insurance policies maintained by the Borroaret its Subsidiaries shall provide for, with
limitation, the following insurance coverage:

(e) “All Risk” physical damage insurance on all of tBerrower’s and its Subsidiariesangible real and persol
property and assets, wherever located, includimgrtory located at premises not owned or leasettidBorrower and covers, withe
limitation, fire and extended coverage, boiler amachinery coverage, flood, theft, burglary, expaosicollapse, business interrupti
and all other hazards and risks ordinarily insumgdinst by owners or users of such propertiesnilasi businesses. All policies
insurance on such real and personal property d¢otis Collateral contain an endorsement, in formd aubstance acceptable to
Agent, showing loss payable to the Agent (Form BB® or its equivalent) and extra expense and basiirgerruption endorsemel
Such endorsement, or an independent instrumenished to the Agent, provides that the insurancepaoies will give the Agent
least thirty (30) days prior written notice befa@my such policy or policies of insurance shall beerially altered or canceled and
no act or default of the Borrower or any other Barshall affect the right of the Agent to recoveder such policy or policies
insurance in case of loss or damage;

() Comprehensive general liability insurance on arctimence basisdgainst claims for personal injury, bodily inj
and property damage with a minimum limit of $1,@@® per occurrence and $2,000,000 in the aggre§aieh coverage includi
without limitation, premises/operations, broad foowntractual liability, underground, explosion acdllapse hazard, independ
contractors and broad form property coverage. Therndy on behalf of the Holders, shall be namedhaadalitional insured under st
insurance;

(9) Statutory limits of worker's compensation insuranebich includes employeg’ occupational disease
employer’s liability in the amount of $1,000,000 &ach accident or occurrence;

(h)  Automobile liability insurance for all owned, nanwvned or hired automobiles against claims for pgab@jury.
bodily injury and property damage with a minimunmtoned single limit of $1,000,000 per occurrence;

(i) Umobrella insurance of $25,000,000 per occurrence$2%,000,000 in the aggregate; and

F-1




() Crime insurance with respect to employee dishoriesiyy amount not less than $1,000,000.

All of such policies (i) shall have deductibles egtable to the Agent; (ii) shall provide that thgefst will be notified by written notice at least
thirty (30) days prior to such policy’s cancellatior material modification; (iii) are in full forcend effect; (iv) are in form and with insurers
recognized as adequate by the Agent (insurersamith.M. Best rating lower than “A” will not be cadsred adequate); and (v) provide
coverage of such risks and for such amounts assitemarily maintained for businesses of the scoplesize of the Borrower’s or Subsidiary’s
and as otherwise acceptable to the Agent. Eaclhnansa policy contains a clause which providestiaiAgent’s interest under such policy
shall not be invalidated by any act or omissioadbof, or any breach of warranty by, the insutedyy any change in the title, ownership or
possession of the insured property, or by the @ifgegoroperty for purposes more hazardous thaerisiitted in such policy. The Borrower

has delivered to the Agent a certificate of insaeathat evidences the existence of each policgsafrance, payment of all premiums therefor
and compliance with all provisions of this Agreeitnen
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Annex C
to
Fourth Amended and Restated Credit Agree

FINANCIAL COVENANTS

(1) Einancial CovenantsThe Borrower and its Subsidiaries shall not bnearcfail to comply (or permit the breach or fad
to comply) with any of the following financial covents:

(k) Minimum Fixed Charge Coverage Ratidhe Borrower, on a consolidated basis with itestdiaries, shall have
Fixed Charge Coverage Ratio of at least 1.0 tovhén measured as of (i) the end of the last RoMagod immediately preceding
occurrence of any Covenant Trigger Period for whichncial statements have most recently been el&d/pursuant to Section 41
the Agreement, and (ii) as of the end of each RglReriod for which financial statements are detidepursuant to Section 4of the
Agreement during any Covenant Trigger Period.

(2) Definitions and Rules of Construction.

(b) Defined Terms Capitalized terms used in this Annexa@d not defined in Annex #o this Agreement shall ha
the following respective meanings:

“ Capital Expenditure$ shall mean, with respect to any Person, all egjiares (by the expenditure of cash or the
incurrence of Debt) by such Person during any nreagperiod for any fixed assets or improvementforeplacements, substitutions or
additions thereto, that have a useful life of ntian one year and that are required to be cagthlinder GAAP; provided, however, that
“Capital Expenditures” shall exclude (A) with resp# the purchase price of assets that are puedhasstantially contemporaneously with
the trade-in of existing assets during such pettoel amount that the gross amount of such purghdseis reduced by the credit granted by
the seller of such assets for the assets beingdriadat such time; (B) expenditures to the extestie with proceeds of a substantially
concurrent issuance of Stock of Borrower; (C) exfiteines with proceeds of insurance settlementsjeamation awards and other settlem
in respect of lost, destroyed, damaged or conderasgets, equipment or other property to the esigeett expenditures are made to replace or
repair such lost, destroyed, damaged or condensssdsa equipment or other property within 6 montheceipt of such proceeds; (D)
expenditures made during such period to consumareer more Permitted Acquisitions ; and (E) exjiteinels during such period that are
reimbursed by a third Person (excluding Borrowearmy of its Affiliates) in such period .

“ Covenant Trigger Perioshall mean the period (a) commencing on the Hay et Borrowing Availability is less than: (i)rfé
consecutive Business Days, the greater of: (A)raouat equal to 20% of the Maximum Amount, and (B 800,000, or (ii) at any time, the
greater of (A) an amount equal to 10% of the Maximdmount, and (B) $10,000,000; and (b) continuingluduring the preceding 60
consecutive days, Net Borrowing Availability
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has been greater than, at all times, the great@y af amount equal to 20% of the Maximum Amouamig (ii) $20,000,000.

“ EBITDA " shall mean, with respect to the Borrower andsitbsidiaries for any fiscal period, the amount étuéa)
consolidated net income for such period, minugh®)sum of (i) interest income (excluding any feeome characterized as interest income in
accordance with GAAP and earned under any contestésed into by the Borrower or any such Subsidiar any reseller customer thereof,
with any governmental authority of the United MexicStates), (ii) gain from extraordinary itemsdach period, (iii) any aggregate net gain
(but not any aggregate net loss) during such pexrising from the sale, exchange or other dispwsitif capital assets by such Person
(including any fixed assets, whether tangible tarigible, all inventory sold in conjunction withetklisposition of fixed assets and all
securities), and (iv) any other non-cash gainshiage been added in determining consolidated wehie (including LIFO adjustments), in
each case to the extent included in the calculatf@onsolidated net income of such Person for sgctod in accordance with GAAP, but
without duplication, plus (c) the sum of (i) anyopision for income taxes, (ii) Interest Expensi), pss from extraordinary items for such
period, (iv) the amount of non-cash charges (indlgdiepreciation, amortization and LIFO adjustmgfds such period, (v) amortized debt
discount for such period, and (vi) the amount of daduction to consolidated net income as the refuany grant to any members of the
management of such Person of any Stock, in eaehtodke extent included in the calculation of adidsited net income of such Person for
such period in accordance with GAAP, but withoupléhation. For purposes of this definition, theldeling items shall be excluded in
determining consolidated net income of a Persohtt{@ income (or deficit) of any other Person aedrprior to the date it became a
Subsidiary of, or was merged or consolidated istich Person or any of such Person’s SubsidiaBgghé income (or deficit) of any other
Person (other than a Subsidiary) in which suchdPelnss an ownership interest, except to the eamnsuch income has actually been
received by such Person in the form of cash divddesr distributions; (C) the undistributed earningany Subsidiary of such Person to the
extent that the declaration or payment of dividemdsimilar distributions by such Subsidiary is abthe time permitted by the terms of any
contractual obligation or requirement of law applite to such Subsidiary; (D) any restoration t@ime of any contingency reserve, except to
the extent that provision for such reserve was neadl®f income accrued during such period; (E)ane-up of any asset; (F) any net gain
from the collection of the proceeds of life inswamolicies; (G) any net gain arising from the asigjon of any securities, or the
extinguishment, under GAAP, of any Debt, of suchsBe, (H) in the case of a successor to such Péysonnsolidation or merger or as a
transferee of its assets, any earnings of suctessoc prior to such consolidation, merger or tmnsf assets, and (I) any deferred credit
representing the excess of equity in any Subsidiasuch Person at the date of acquisition of Sudbsidiary over the cost to such Person of
the investment in such Subsidiary.

“ Eixed Charge Coverage Ratfioshall mean, as of any date, the ratio of (a) EBITIDAthe Rolling Period ending
such date to (b) Fixed Charges for such period.

“ Fixed Charges shall mean, with respect to any fiscal period & Borrower, the sum of (a) cash Interest Exp
during such period, plu®) regularly scheduled payments of
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principal on Debt of the Borrower and its Subsigiampaid during such period (other than regulaclyesluled payments or principal in res)
of Debt owing under this Agreement and the Recéésbunding Agreement), pl¢s) the aggregate amount of all Capital Expendgumnad
by the Borrower and its Subsidiaries during suafiope plus(d) income tax expense during such period, pdysny dividend, return of capi
or any other distribution in connection with ito&k.

“ Interest Expensé shall mean, with respect to any fiscal periodtaf Borrower, interest expense (whether cash or nor
cash) of the Borrower and its Subsidiaries on aaclihated basis for such period, including amotitaof original issue discount on any D
and of all fees payable in connection with the menice of such Debt (to the extent included inregeexpense), the interest portion of
deferred payment obligation and the interest corapbaof any Capital Lease Obligation.

“ Rolling Period” shall mean, as of the end of any Fiscal Quarteh@fBorrower, the immediately preceding four
Fiscal Quarters, including the Fiscal Quarter theding.

(c) Rules of Construction Any accounting term used in this AnnexdBall have, unless otherwise specific
provided in this Annex Gthe meaning customarily given such term in acaoce with GAAP, and all financial computations tha
computed, unless otherwise specifically providedhis Annex G, on a consolidated basis in accordance with GAARsistent!
applied. That certain items or computations arelieilgy modified by the phrase “in accordance wWiBAAP” shall in no way b
construed to limit the foregoing. In the event thay “Accounting Changes’aé defined below) occur and such changes resa
change in the calculation of the financial covemastandards or terms used in this Annear@lsewhere in this Agreement then
Borrower and the Agent agree to enter into negotiatin order to amend such provisions of this &gnent so as equitably to refl
such Accounting Changes with the desired resultt tte criteria for evaluating the Borrowerfinancial condition shall be the se
after giving effect to such Accounting Changesfasuch Accounting Changes had not been made. “ étdng Change$ mean
(i) changes in accounting principles required by fnomulgation of any rule, regulation, pronouncetr@ opinion by the Financ
Accounting Standards Board of the American Ingitoft Certified Public Accountants (or successordtteor any agency with simil
functions), and (ii) changes in accounting prinegptoncurred in by the Borrowsrdndependent Accounting Firm. In the event the
parties to this Agreement shall have agreed upgnsaph required amendment, then, after such ameamtdnas been evidenced
writing and the underlying Accounting Change widspect thereto has been implemented, any refetenG&AAP contained in th
Annex G shall, only to the extent of such Accounting Changefer to GAAP, consistently applied after giviedfect to th
implementation of such Accounting Change. If thetipa to this Agreement cannot agree upon any redumendment within thir
(30) days following the date of implementation afyaAccounting Change, then all financial statemetgvered in accordance w
Annex Eto this Agreement (other than audited annual firdrstatements which shall be prepared in accoelarith GAAP) and a
calculations of financial covenants and other stiatsl and
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terms in accordance with this Annexs@all be prepared, delivered and made without cegathe underlying Accounting Change.
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LENDERS’ WIRE TRANSFER INFORMATION




(A)

(B)

NOTICE ADDRESSES
If to Agent, a

Bank of America, N.A.

55 S. Lake Avenue, Suite 900
Pasadena, CA 91101

Attn: Rob Dalton or Account Executive
Telecopy: (626) 584-4600

Telephone No.: (626) 584-4509

with copies to:

Morgan, Lewis & Bockius LLP

300 South Grand Avenue, 22nd Floor
Los Angeles, CA 90071

Attention: Marshall C. Stoddard, Jr., Esq.
Telecopier No.: (213) 612-2501
Telephone No.: (213) 612-7428

If to the Borrower, ¢

Synnex Corporation

44201 Nobel Drive

Fremont, CA 94538

Attention: Chief Operating Officer
Telecopier No.: (510) 668-3707
Telephone No.: (510) 668-3677

with a copy to

Synnex Corporation

44201 Nobel Drive

Fremont, California 94538
Attention: General Counsel
Telecopier No.: (510) 668-3707
Telephone No.: (510) 668-3668
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ANNEX J

to
THIRD AMENDED AND RESTATED CREDIT AGREEMENT

LETTERS OF CREDIT

(a) _ssuanceSubject to the terms and conditions of the AgrimAgent and Lenders agree to incur, from timgn@ until 30 days pric
to the Commitment Termination Date, upon the refjoéBorrower and for Borrowes’ account, Letter of Credit Obligations by cau
Letters of Credit to be issued by Bank of Americaan Affiliate of Bank of America (each, an “ L/Gduer”) for Borrower’s account ar
guaranteed by Agent; providedhat if the L/C Issuer is a Lender, then suchdrstof Credit shall not be guaranteed by Agentratiter eac
Lender shall, subject to the terms and conditieereinafter set forth, purchase (or be deemed te pawchased) risk participations in all s
Letters of Credit issued with the written conseinfgent, as more fully described in paragraph {bhelow. The aggregate amount of all <
Letter of Credit Obligations shall not at any tieweceed the least of (i) Fifty Million Dollars ($8®0,000) (the “ L/C Sublimit), and (ii) the
Maximum Amount less the aggregate outstanding fahdalance of the Revolving Credit Advances dmal $wing Line Loan, and (iii) tl
Borrowing Base less the aggregate outstandingipahbalance of the Revolving Credit Advances dre@$wing Line Loan. No such Lettel
Credit shall have an expiry date that is more thia@ year following the date of issuance theredgsmotherwise determined by Agent ir
sole discretion (including with respect to custoynewergreen provisions), and neither Agent nor leesghall be under any obligation to ir
Letter of Credit Obligations in respect of, or phase risk participations in, any Letter of Credivimg an expiry date that is later than
Commitment Termination Date.

(b) Advances Automatic; Participationgi) In the event that Agent or any Lender shadlken any payment on or pursuant to any Lett
Credit Obligation, such payment shall then be debmgomatically to constitute a Revolving CreditvAdce under Section 1.1(aj the
Agreement regardless of whether a Default or Eséitefault has occurred and is continuing and nibtstanding Borrowes failure to satist
the conditions precedent set forth_in Sectionf2he Agreement, and each Lender shall be obligtdepay its Pro Rata Share therec
accordance with the Agreement. The failure of aepder to make available to Agent for Agenbwn account its Pro Rata Share of any
Revolving Credit Advance or payment by Agent undein respect of a Letter of Credit shall not reéieany other Lender of its obligati
hereunder to make available to Agent its Pro Ratéthereof, but no Lender shall be responsibil¢hio failure of any other Lender to mi
available such other Lender’s Pro Rata Share ofanli payment.

(i) If it shall be illegal or unlawful for Boower to incur Revolving Credit Advances as contextgd by paragraph (b)
(i) above because of an Event of Default describecatiéhs 8.1(f)(ii)or (g) or otherwise or if it shall be illegal or unlawfigr any Lender t
be deemed to have assumed a ratable share ofitteureement obligations owed to an L/C Issuerf dhe L/C Issuer is a Lender, then
immediately and without further action whatsoewsch Lender shall be deemed to have irrevocablyusednditionally purchased frc
Agent (or such L/




C Issuer, as the case may be) an undivided intaresiparticipation equal to such LendePro Rata Share (based on the Revolving
Commitments) of the Letter of Credit Obligationsraspect of all Letters of Credit then outstandamgl (ii) thereafter, immediately ug
issuance of any Letter of Credit, each Lender dhalteemed to have irrevocably and unconditionalischased from Agent (or such |
Issuer, as the case may be) an undivided intemdt participation in such Lendsr’Pro Rata Share (based on the Revolving (
Commitments) of the Letter of Credit Obligationgiwiespect to such Letter of Credit on the datsuch issuance. Each Lender shall fun
participation in all payments or disbursements mant#er the Letters of Credit in the same manngrragided in the Agreement with resg
to Revolving Credit Advances.

(c) _Cash Collateral (i) If Borrower is required to provide cash ctdleal for any Letter of Credit Obligations pursuémtthe Agreemer
including Section 8.2f the Agreement, prior to the Commitment TermioatDate, Borrower will pay to Agent for the ratablenefit of itsel
and Lenders cash or Cash Equivalents acceptat\g@eat in an amount equal to 103% of the maximum wamh¢hen available to be dra
under each applicable Letter of Credit outstand®wch funds or Cash Equivalents shall be held bgnAgn a cash collateral account (the “
Cash Collateral Accouri) maintained at a bank or financial institution adebfe to Agent. The Cash Collateral Account shalirbthe nam

of Borrower and shall be pledged to, and subjedh&control of, Agent, for the benefit of Agentdabenders, in a manner satisfactor
Agent. Borrower hereby pledges and grants to Aganhehalf of the Holders, a security interestlisach funds and Cash Equivalents hel
the Cash Collateral Account from time to time alighenceeds thereof, as security for the paymemticimounts due in respect of the Lette
Credit Obligations and other Obligations, whethernot then due. The Agreement, including this Andlex shall constitute a secur
agreement under applicable law.

(i) If any Letter of Credit Obligations, whether not then due and payable, shall for any redsoautstanding on t
Commitment Termination Date, Borrower shall eitf¥) provide cash collateral therefor in the mandescribed above, or (B) cause all ¢
Letters of Credit and guaranties thereof, if anybé canceled and returned, or (C) deliver a stanigitter (or letters) of credit in guarantes
such Letter of Credit Obligations, which stamgletter (or letters) of credit shall be of likenbr and duration (plus thirty (30) additional dy
as, and in an amount equal to 108%ihe aggregate maximum amount then availablestdrbwn under, the Letters of Credit to which ¢
outstanding Letter of Credit Obligations relate aha@ll be issued by a Person, and shall be sutjestich terms and conditions, as ar
satisfactory to Agent in its sole discretion.

(i) From time to time after funds are depodiia the Cash Collateral Account by Borrower, wieethefore or afts
the Commitment Termination Date, Agent may applghsiunds or Cash Equivalents then held in the @xdlateral Account to the paym:e
of any amounts, and in such order as Agent may,edscshall be or shall become due and payabledvgot®er to Agent and Lenders w
respect to such Letter of Credit Obligations of arer and, upon the satisfaction in full of all teztof Credit Obligations of Borrower, to &
other Obligations then due and payable.




(iv) Neither Borrower nor any Person claiminglwehalf of or through Borrower shall have any rightvithdraw an
of the funds or Cash Equivalents held in the Caslia@ral Account, except that upon the terminatiérall Letter of Credit Obligations a
the payment of all amounts payable by Borrower ¢gemit and Lenders in respect thereof, any fundsirgngain the Cash Collateral Accol
shall be applied to other Obligations then due @nthg and upon payment in full of such Obligati@my remaining amount shall be pai
Borrower or as otherwise required by law. Inteesshed on deposits in the Cash Collateral Accdueit be held as additional collateral.

(d) _Fees and ExpenseBorrower agrees to pay to Agent for the bendfit@enders, as compensation to such Lenders foeteft Credi
Obligations incurred hereunder, (i) all costs arpemses incurred by Agent or any Lender on accolstich Letter of Credit Obligations, ¢
(i) for each month during which any Letter of Cite@bligation shall remain outstanding, a fee (theetter of Credit Fe€) in an amour
equal to a per annum rate equal to the Applicakaegih multiplied by the maximum amount availablenfrtime to time to be drawn under
applicable Letter of Credit. Such fee shall be gaidgent for the benefit of the Lenders in arrears the first day of each month and on
Commitment Termination Date. In addition, Borrowaall pay to any L/C Issuer, on demand, such fieetifling all per annum fees), char
and expenses of such L/C Issuer in respect ofsgahce, negotiation, acceptance, amendment,draansd payment of such Letter of Cr
or otherwise payable pursuant to the applicatiahratated documentation under which such Lette®reflit is issued.

(e) _Request for Incurrence of Letter of Credlifligations. Borrower shall give Agent at least three (3) Bass Daysprior written notic
requesting the incurrence of any Letter of Creditigation. The notice shall be accompanied by tienfof the Letter of Credit (which shall
acceptable to the L/C Issuer) and a completed Aatitin for Standby Letter of Credit in form and stamce satisfactory to the L/C Issuer (an “
Application for Letter of Credit), as well as such other instruments and agreemetite 4$C Issuer may customarily require for issiaot:
Letter of Credit of similar type and amount. Notvgtanding anything contained herein to the contrastter of Credit applications
Borrower and approvals by Agent and the L/C Issnay be made and transmitted pursuant to electomdes and security measures mutt
agreed upon and established by and among Borréwent and the L/C Issuer.

() Obligation Absolute The obligation of Borrower to reimburse Agent &mhders for payments made with respect to anyeteftCredi
Obligation shall be absolute, unconditional anévacable, without necessity of presentment, dempratest or other formalities, and
obligations of each Lender to make payments to Aggth respect to Letters of Credit shall be undtiadal and irrevocable. Such obligatic
of Borrower and Lenders shall be paid strictly te@dance with the terms hereof under all circuntsta including the following:

(i) any lack of validity or enforceability of srLetter of Credit or the Agreement or the otheah@®ocuments or any other agreernr

(i) the existence of any claim, setoff, defens@ther right that Borrower or any of its Affites or any Lender may at any time F
against a beneficiary or any transferee of anyetett Credit (or any Persons or entities for whom such transferee may be acting),




Agent, any Lender, or any other Person, whetheoimection with the Agreement, the Letter of Creitlie transactions contempla
herein or therein or any unrelated transactionltting any underlying transaction between Borroaeany of its Affiliates and tt
beneficiary for which the Letter of Credit was puoed);

(i) any draft, demand, certificate or any atdecument presented under any Letter of Creditipgoto be forged, fraudulent, inva
or insufficient in any respect or any statementélmebeing untrue or inaccurate in any respect;

(iv) payment by Agent (except as otherwise esglseprovided in paragraph (g)(ii)(C) below) or dofC Issuer under any Letter
Credit or guaranty thereof against presentatiosn @émand, draft or certificate or other documeat tloes not comply with the terms
such Letter of Credit or such guaranty;

(v) any other circumstance or event whatsodhat,is similar to any of the foregoing; or
(vi) the fact that a Default or an Event of Ddfdas occurred and is continuing.

(g) _Indemnification; Nature of LendéiButies.

(i) In addition to amounts payable as elsewlpmvided in the Agreement, Borrower hereby agreepay and t
protect, indemnify, and save harmless Agent anti aader from and against any and all claims, deisalmbilities, damages, losses, c¢
charges and expenses (including reasonable atgirfems and allocated costs of internal counsel) Alggint or any Lender may incur or
subject to as a consequence, direct or indireqtApthe issuance of any Letter of Credit or gusyahereof, or (B) the failure of Agent or ¢
Lender seeking indemnification or of any L/C Issteehonor a demand for payment under any Lett@reflit or guaranty thereof as a resu
any act or omission, whether rightful or wrongfod,any present or future de jure or de facto gowemt or Governmental Authority, in e:
case other than to the extent as a result of thesgregligence or willful misconduct of Agent ocku.ender (as finally determined by a ci
of competent jurisdiction).

(i) As between Agent and any Lender and Bormvidorrower assumes all risks of the acts and aomssof, o
misuse of any Letter of Credit by beneficiariesan§ Letter of Credit. In furtherance and not initation of the foregoing, to the fullest ext
permitted by law neither Agent nor any Lender shalfesponsible for: (A) the form, validity, suféacy, accuracy, genuineness or legal e
of any document issued by any party in connectigh the application for and issuance of any Lette€redit, even if it should in fact pro
to be in any or all respects invalid, insufficieimiaccurate, fraudulent or forged; (B) the validitysufficiency of any instrument transferring
assigning or purporting to transfer or assign aeitdr of Credit or the rights or benefits thereurmteproceeds thereof, in whole or in part,
may prove to be invalid or ineffective for any reas(C) failure of the beneficiary of any Letter Gfedit to comply fully with conditior
required in order to demand payment under sucheteft Credit;_provided that in the case of any payment by Agent undgrlaiter o
Credit or guaranty thereof, Agent shall be lialol¢hte extent such payment was made solely as i ofs$ts gross negligence or willful




misconduct (as finally determined by a court of petent jurisdiction) in determining that the demamdpayment under such Letter of Cri
or guaranty thereof complies on its face with appli@able requirements for a demand for paymeneusdch Letter of Credit or guara
thereof; (D) errors, omissions, interruptions olagie in transmission or delivery of any messaggsnail, cable, telegraph, telex or otherw
whether or not they may be in cipher; (E) errorgiterpretation of technical terms; (F) any losslelay in the transmission or otherwise of
document required in order to make a payment uadgr_etter of Credit or guaranty thereof or of ireceeds thereof; (G) the credit of
proceeds of any drawing under any Letter of Crediguaranty thereof; and (H) any consequencesgrisom causes beyond the contrc
Agent or any Lender. None of the above shall affenpair, or prevent the vesting of any of Agentisany Lendes rights or powel
hereunder or under the Agreement.

(i) Nothing contained herein shall be deemedimit or to expand any waivers, covenants or mdiies made &
Borrower in favor of any L/C Issuer in any lettdrapedit application, reimbursement agreement milar document, instrument or agreen
between Borrower and such L/C Issuer, including Apglication for Letter of Credit.







EXHIBIT 1.1(a)(ii)

to

FOURTH AMENDED AND RESTATED CREDIT AGREEMENT

Dated as of November 12, 2010

FORM OF NOTICE OF REVOLVING CREDIT ADVANCE

Reference is made to that certain Fourth AmendddRastated Credit Agreement dated as of Novembhe2@tD by and amol
the undersigned (the_* Borrowé&, Bank of America, N.A., as Agent (the_* Agel)t and the Lenders from time to time signatory the
(including all annexes, exhibits and schedulesetieerand as from time to time amended, restatqgghlsmented or otherwise modified, the “
Credit Agreement). Capitalized terms used herein without definitiare so used as defined in the Credit Agreement.

The Borrower hereby gives irrevocable notice, pansuo Section 1.1(a)(iipf the Credit Agreement, of its request fc

Revolving Credit Advance to be made in the aggeegatount of § | to be made oh , ] as[ aBase Rat
Loan] [ as a LIBOR Loaq .

The Borrower hereby represents and warrants thaff #he conditions contained in Section 2.2 of @redit Agreement ha
been satisfied on and as of the date hereof, alhdamtinue to be satisfied on and as of the datb@ Advance(s) requested hereby, before
after giving effect thereto and to the applicatidrthe proceeds therefrom.

IN WITNESS WHEREOF, the Borrower has caused thisidéoof Revolving Credit Advance to be executed dativered b
its duly authorized officer as of the date first feeth above.

SYNNEX CORPORATION,
a Delaware corporation

By:
Name:
Title:




EXHIBIT 1.4(d)

to

FOURTH AMENDED AND RESTATED CREDIT AGREEMENT

Dated as of November 12, 2010

FORM OF NOTICE OF CONVERSION

Reference is made to that certain Fourth Amendetl Restated Credit Agreement dated as of NovembefQP0, by an
among Synnex Corporation (the “ Borrow®r Bank of America, N.A., as Agent (“_ Ageri}, and the Lenders from time to time signa
thereto (including all annexes, exhibits or scheduhereto, and as from time to time amended,tegktaupplemented or otherwise modit
the “ Credit Agreemerif). Capitalized terms used herein without definit@are so used as defined in the Credit Agreement.

The Borrower hereby gives irrevocable notice, pansuo_Section 1.4(d)f the Credit Agreement, of its request to:

on [ date] convert $| | of the aggregate outstanding principal amount of th Revolving Credit Loan
bearing interest at the[ Base] [ LIBOR ] Rate, into[ a LIBOR Loan ][ a Base Rate Loar] ;

The Borrower hereby represents and warrants thaf éhe conditions contained in Section 2Pthe Credit Agreement ha
been satisfied on and as of the date hereof, alhdamtinue to be satisfied on and as of the dath@ conversion requested hereby, before
after giving effect thereto.

IN WITNESS WHEREOF, the Borrower has caused thigidéoof Conversion on be executed and deliveredtdyduly
authorized officer as of the date first set forowe.

SYNNEX CORPORATION,
a Delaware corporation

By:
Name:
Title:




EXHIBIT A

See attached.




SYNNEX CORPORATION

L]
COMPLIANCE CERTIFICATE

TO: Bank of America, N.A., as Agent
55 S. Lake Avenue, Suite 900
Pasadena, CA 91101
Attn: Rob Dalton or Account Executive

We refer to that certain Fourth Amended and Rest@tedit Agreement dated as of November 12, 204 @ifeended,
supplemented or otherwise modified from time toetithe"Credit Agreement”) by and among SYNNEX CORPORATION, a Delaware
corporation (théBorrower"), BANK OF AMERICA, N.A. ("Bank of America"), as a Lender and in its capacity as the contractual
representative for itself and the Lenders (hgent" ), and each other Lender signatory thereto frone tiotime. Capitalized terms used

herein not otherwise defined shall have the meangieen such terms in the Credit Agreement. Sectferences used herein refer to such
Sections in the Credit Agreement.

The Borrower hereby certifies and warrants to ywat &s of | ], no Event of Default efdnlt has occurred and

is continuing (including, without limitation, on @eaunt of the negative covenants contained in Axticbf the Credit Agreement), except as set
forth on_Schedule hereto.

The Borrower also hereby certifies and warrantgoio that the financial covenant analyses and inftion set forth on Schedule
2 hereto as of the period ending | | aredénd accurate.

FORM OF COMPLIANCE CERTIFICATE




IN WITNESS WHEREOF, the Borrower has caused thitif@mte to be executed and delivered by its dulyhorized officer
this day of .

SYNNEX CORPORATION,
a Delaware corporation

Name:_Thomas Alsborg
Title: Chief Financial Officer

FORM OF COMPLIANCE CERTIFICATE




FORM OF COMPLIANCE CERTIFICATE




Schedule

CONDITIONS OR EVENTS WHICH CONSTITUTE
AN EVENT OF DEFAULT OR DEFAULT

If any condition or event exists that constitutesEvent of Default or Default, specify nature aratipd of existence and wt
action Borrower has taken or proposes to take mggpect thereto; if no condition or event existates"None".

FORM OF COMPLIANCE CERTIFICATE




Schedule

Minimum Fixed Charge (i) EBITDA for the Rolling Period ending on the lasydz the period
Coverage Ratio being measured:
(i)  Fixed Charges for the Rolling Period ending onlése day of the

period being measured:

(iii) Ratio of (i) above, to (ii) above:
(Required - Ratio: > 1.00 to 1.00 to the extent required under Annex G of

the Credit Agreement)

IN COMPLIANCE?

FORM OF COMPLIANCE CERTIFICATE




SCHEDULE 3.11

See attached.




Schedul

3.11

1

Fourth Amended and Restated Credit Agree

Ventures, Subsidiaries and Affiliates;
Outstanding Stock and Debt

Subsidiaries of SYNNEX Corporation

Name of Subsidiary Jurisdiction of Organization  Stock Outstanding % of Ownership
SYNNEX Manufacturing Services, Inc. California 1,000 100%
SYNNEX Charitable Foundation California N/A 100%

SYNNEX Information Technologies
(UK) Ltd. United Kingdom 3,000,000 100%

SYNNEX Software Technologies

(HK) Limited Hong Kong 2 100%
SIT Funding Corporation Delaware 1,000 100%
License Online, Inc. California 1,000 100%
SYNNEX de Mexico, S.Ade C.V. Mexico 400,679 100%
SYNNEX Servicios, S.A de C.V. Mexico 50,000 99%

ComputerLand Corporation California 100 100%
SYNNEX Finance Hybrid II, LLC California 140,001,000 100%

Schedule 3.11- 1




Name of Subsidiary Jurisdiction of Organization

Schedul
3.11
tc

Fourth Amended and Restated Credit Agree

Stock Outstanding

SYNNEX GBS, Inc. Delaware

Subsidiaries of SYNNEX Finance Hybrid Il LLC

SYNNEX Canada Ltd. Ontario, Canada

Subsidiaries of SYNNEX Canada Ltd.

EMJ America Inc. North Carolina

2117974 Ontario Inc. Ontario

Subsidiaries of SYNNEX GBS, Inc.

SYNNEX Investment Holdings Corporation British Virgin Islands

SYNNEX NewHK Limited Hong Kong
SYNNEX New (BVI) Corporation British Virgin Islands
Concentrix Corporation New York

Subsidiaries of SYNNEX Investment Holdings Corpimnat

SB Pacific Corporation Limited Hong Kong
Velami Holdings Corporation Philippines
SYNNEX GBS Limited Bermuda

Schedule 3.11- 2

1,000

140,000,001

100,000

14,660,999

50,000

10,000

50,000

1,000

50,000

2,500

4,570

% of Ownership

100%

100%

100%

100%

100%
100%
100%

100%

33.33%
100% (Held in Trust)

45.7%




Schedul

3.11

1

Fourth Amended and Restated Credit Agree

Name of Subsidiary Jurisdiction of Organization  Stock Outstanding % of Ownership
Subsidiaries of SYNNEX NewHK Limited

SYNNEX GBS Limited Bermuda 3,030 30.3%

Subsidiaries of SYNNEX New (BVI) Corporation

SYNNEX GBS Limited Bermuda 2,400 24%

Subsidiaries of SYNNEX GBS Limited

GBS Coop Holdco Limited Bermuda 10,000 100%
BPO Holdco Cooperatif U.A. Netherlands N/A 99.01%

Subsidiaries of GBS Coop Holdco Limited

BPO Holdco Cooperatif U.A. Netherlands N/A 0.99%

Subsidiaries of BPO Holdco Cooperatif U.A.

BPO HoldCo B.V. Netherlands 18,000 100%

Subsidiaries of BPO HoldCo B.V.

Concentrix Free Trade Zone, S.A. Costa Rica 10,000 95%
Sennex Enterprises Limited Hong Kong 1,000 100%
SYNNEX-Concentrix Corporation British Virgin Islands 200,000 100%

Schedule 3.11- 3




Name of Subsidiary Jurisdiction of Organization

SYNNEX Logistics Corporation British Virgin Islands

Subsidiaries of SYNNEX Enterprises Ltd.

SYNNEX Information Technologies (China) China
Ltd.

Subsidiaries of SYNNE>Concentrix Corporation

Intelligent Outsourcing of Central America Nicaragua
S.A.

Concentrix Costa Rica, S.A. Costa Rica

Subsidiaries of SYNNEX Logistics Corporation

SYNNEX Information Technologies (Cheng  China
Du) Ltd.

Concentrix HK Limited Hong Kong

Subsidiaries of SYNNEX Information
Technologies (China) Ltd.

SYNNEX Information Technologies (Beijing) China
Ltd.

Beijing JuMong Technology Development Ltd. China

Schedule 3.11- 4

Schedul
3.11
tc

Fourth Amended and Restated Credit Agree

Stock Outstanding

1,000

N/A

500

11,400

N/A

10,000

N/A

N/A

% of Ownership

100%

100%

19.9%

95%

100%

100%

100%

100%




Name of Subsidiary

Schedul

3.11

1

Fourth Amended and Restated Credit Agree

Jurisdiction of Organization  Stock Outstanding

% of Ownership

Subsidiaries of Beijing JuMong Technology
Development Ltd.

Sichuan 86Bridge Information Technology Ltd. China N/A

Joint Ventures, Partnerships and Other Equity érstisr

1. The equity interests described under items 1, 24amnl Schedule 6.

Outstanding Stock of SYNNEX Corporation as of Oetob, 2010

100%

35,763,931 Shares of publicly traded common statlich are owned beneficially by the stockholderS¥NNEX Corporation.

Stock Option Plans of SYNNEX Corporation as of D110

Plan Shares Available for Grant Shares Issued and Outstanding

1997 Stock Plan 0 110,232

2003 Stock Plan 10,153,342 1,638,404

Executive Stock Plan 0 684,881

Adreements Pursuant to Which Synnex Corporation Msye, Sell or Purchase Stock

1. The agreements relating to the 4.0% Conver8enior Notes due 2018.

2. The Borrower and SYNNEX Finance Hybrid Il, LLC ("BHI") are parties to that certain Forward Subsioip Agreement dated as of February 24, 2010 pui:

which SFH Il issues, and the Borrower subscribessioares of SFH Il (the "US FSA"). The Borrowed&@FH |l entered in the US FSA and perform the teofn
the US FSA in accordance with and subject to thetam letter agreement dated as of January 29 @0tbng the Agent, the Lenders and the CreditdZarti

signatory thereto.

Schedule 3.11-5




Schedul

3.11

1

Fourth Amended and Restated Credit Agree

SFH Il and the Canadian Subsidiary are partiebabdertain Forward Subscription Agreement dateof &bruary 24, 2010 pursuant
to which the Canadian Subsidiary issues, and SEdlscribes for, shares of SFH Il (the "CanadiaA"ESSFH Il performs the terms
of the Canadian FSA in accordance with and sultjetttat certain letter agreement dated as of Jgri$yr2010 among the Agent, the
Lenders and the Credit Parties signatory thereto

3. The agreements relating to the Convertible @evotes (Il) (other than the Convertible Note Hedgnd Warrant Documents (11))
described in the Convertible Senior Notes Offefirirumentation (l1).

E

The agreements relating to the Convertible Natdge and Warrant Documents (1) described inGbevertible Senior Notes Offering
Documentation (lI).

)
D

o
—

Debt evidenced by the Obligations.

Debt evidenced by the Receivables Fundingubamnts.
4.0% Convertible Senior Notes due 2018
Convertible Senior Notes (Il)

PR |

Capital Leases

1. Lease Agreement between New Age Electroimics,and CIT Communications Finance Corporation f4A) dated July 25, 2006.
Guaranteed Debt

Schedule 3.11- 6




Schedul

3.11

1

Fourth Amended and Restated Credit Agree

General Worldwide Continuing Guaranty, dated aN@fember 15, 2002 by Synnex Information Technolegiefavor of Microsof
Corporation.

Collateralized Guaranty by the Borrower in fagblBM Canada Ltd, Ltd., by and among IBM CreditC, IBM Canada Limited,
General Electric Capital Corporation, SFC, the Baer and the subsidiaries of the Borrower partydfte as amended from time to
time.

Global Corporate Continuing Guaranty dated 13ly2005 by Synnex Corporation in favor of Hewkéickard Company, as
amended from time to time.

Continuing Corporate Guaranty, dated Augus2801 by Synnex Information Technologies, Inc.auadr of Adobe Systems
Incorporated.

Corporate Guaranty, dated September 7, 20@yhgex Information Technologies, Inc., in favolNEC - Mitsubishi Electronics
Display of America, Inc.

Continuing Guaranty, dated August 15, 2001 yayn®x Information Technologies, Inc. in favor ofdép America, Inc.
Parent Guaranty, dated March 28, 2006 by Syfegoration in favor of Apple Canada Inc.
Lease Guaranty, dated May 21, 2009 by SynnegdZation in favor of ProLogis North American Prapes Fund I, LLC.

Guarantee Obligations of Synnex Corporatiofavror of Alibaba.com Limited under Section 14 of tRhare Purchase Agreement,
dated September 28, 2009, between Synnex Investiwdtings Corporation, Synnex Corporation, Alibadoen Limited, and the
parties thereto.

Schedule 3.11- 7







