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Item 1.01. Entry into a Material Definitive Agreement

On October 27, 2010, TreeHouse Foods,(M¥SE: THS) (the “Company”) amended and rest#tedredit agreement, dated as of
June 27, 2005 (as amended and restated, the “Be&&atdit Agreement”), with Bank of America, N.As administrative agent, and the other
financial institutions parties thereto. The Resta@eedit Agreement, among other things, (i) extehdsmaturity of the Company’s revolving
credit facility from August 31, 2011 until Octob2¥, 2015, (ii) increases the amount available utiierevolving credit facility from
$600 million to $750 million, and (iii) as describbelow, adjusts the interest rates payable ortandsg borrowings. In addition, the
Company is required to pay a quarterly facility éeeall commitments under the Restated Credit Agmd based on the Company’s
consolidated leverage ratio.

Outstanding borrowings under the Rest@uetlit Agreement generally will bear interest aate per annum equal to LIBOR, plus a
margin ranging from 1.50% to 2.50% (inclusive c facility fee), based on the Company’s consolidd&erage ratio, payable in arrears on
the last day of the applicable interest periodibuto event less frequently than every three monthaddition, the Company has other
borrowing rates available under the Restated Crggliéement, including a base rate plus the apdicadargin.

The covenants under the Restated Cragiitément were modified to reflect the extended wfrithe Restated Credit Agreement anc
Company'’s expected performance, as applicablendwtich period. The material terms and conditiondeuthe Restated Credit Agreement
are otherwise substantially consistent with thasgtaned in the Company’s credit agreement prighi® amendment and restatement.

The obligations of the Company underRestated Credit Agreement are guaranteed by cetdtis United States subsidiaries.
The descriptions of the Restated Credite&ment set forth above are qualified in theiiretyt by reference to the Restated Credit
Agreement, a copy of which is filed as Exhibit 1@1his Current Report on Form 8-K and is incogted by reference herein.
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arragement of a Registrant.

The information set forth abovetienh 1.01 is hereby incorporated by reference imwIltem 2.03.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

Exhibit Exhibit

Number Description

10.1 Amended and Restated Credit Agreement, dated @stober 27, 2010, by and among TreeHouse Foods,Baok of America,

N.A., in its capacity as administrative agent, aadh of the Lenders parties ther¢
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SIGNATURES

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

TreeHouse Foods, Inc.

Date: October 27, 2010 By: /s/ Thomas E. 'Neill
Name: Thomas E. ¢ Neill
Title: General Counsel, Senior Vice President,
Chief Administrative Officer and officer duly
authorized to sign on behalf of the registr:




INDEX TO EXHIBITS

Exhibit Exhibit
Number Description
10.1 Amended and Restated Credit Agreement, dated @stober 27, 2010, by and among TreeHouse Foods,Baok of America,

N.A., in its capacity as administrative agent, aadh of the Lenders parties there
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Exhibit 10.1
Execution Version

AMENDED AND RESTATED CREDIT AGREEMENT
Dated as of October 27, 2010
among

TREEHOUSE FOODS, INC.
as the Borrower,

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

and
The Other Lenders Party Hereto

BANC OF AMERICA SECURITIES LLC,
J.P. MORGAN SECURITIES LLC
and
WELLS FARGO SECURITIES, LLC
as
Joint Lead Arrangers and Joint Book Managers

JPMORGAN CHASE BANK, N.A.
as
Syndication Agent

WELLS FARGO BANK, NATIONAL ASSOCIATION,

COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A

“RABOBANK NEDERLAND”, NEW YORK BRANCH,
SUNTRUST BANK
and
BANK OF MONTREAL
as
Co-Documentation Agents
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AMENDED AND RESTATED CREDIT AGREEMENT

This AMENDED AND RESTATED CREDIT AGREEMENT (Agreement) is entered into as of October 27, 2010, among
TREEHOUSE FOODS, INC., a Delaware corporation {tBerrower”), each lender from time to time party hereto lgectively, the “
Lenders’ and individually, a “ Lendet), and BANK OF AMERICA, N.A., as Administrative Agent, Swing Line Lender and WL#Suer.

A. The Borrower, Bank of America, N.A, as adisirative agent, and the lenders party theret® ‘(fExisting Lender$) entered into that
certain Credit Agreement dated as of June 27, 280amended, the “ Existing Credit Agreem@nt

B. As further provided herein and upon theneand conditions contained herein, the Lendergt@éddministrative Agent have agreed to
reallocate the Commitment and Applicable Percemstajeach of the Lenders as set forth on SchedQle. 2

C. The Borrower has requested that the Exj<firedit Agreement be further amended and restatedng other things, to extend and
increase the aggregate maximum principal amoutiteofevolving credit facility and make certain atlbhanges as set forth herein (the “
Restatemen), and the Administrative Agent and the Lendes ailling to make such amendments to the Existingd@ Agreement.

In consideration of the mutual covenants agré@ments herein contained, the parties heretmeot@nd agree as follows:

ARTICLE I.
DEFINITIONS AND ACCOUNTING TERMS

1.01 Amendment and Restatementin order to facilitate the Restatement and otlimwo effectuate the desires of the Borrower, the
Administrative Agent and the Lenders:

(a) Simultaneously with the Restatement Didiee parties hereto hereby agree that the Commithstrall be as set forth in Schedule 2.01
and the portion of Loans outstanding under thetiejsCredit Agreement shall be reallocated in adaoce with such Commitments and the
requisite assignments shall be deemed to be maiemamounts by and between the Lenders and facinleender to each other Lender,
with the same force and effect as if such assigmsn@are evidenced by applicable Assignment and apsions (as defined in the Existing
Credit Agreement) under the Existing Credit AgreamBlotwithstanding anything to the contrary in &t 10.060f the Existing Credit
Agreement or Section 10.@3 this Agreement, no other documents or instrusientluding any Assignment and Assumption, shall b
executed in connection with these assignments{alhich requirements are hereby waived), and sissignments shall be deemed to be
made with all applicable representations, warrardied covenants as if evidenced by an AssignmehfAasumption. On the Restatement
Date, the Lenders shall make full cash settlemdttit @ach other either directly or through the Adistirative Agent, as the Administrative
Agent may direct or approve, with respect to adigisments, reallocations and other changes in Ctmmenis (as such term is defined in the
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Existing Credit Agreement) such that after givififiget to such settlements each Lender’'s Applicédecentage shall be as set forth on
Schedule 2.01

(b) The Borrower, the Administrative Agentdathe Lenders hereby agree that upon the effe@ssenf this Agreement, the terms and
provisions of the Existing Credit Agreement whiohainy manner govern or evidence the Obligatioresritfhts and interests of the
Administrative Agent and the Lenders and any tewuaditions or matters related to any thereof,Idf@bnd hereby are amended and res
in their entirety by the terms, conditions and psmns of this Agreement, and the terms and promsiof the Existing Credit Agreement,
except as otherwise expressly provided herein| beauperseded by this Agreement.

Notwithstanding this amendment and restatemertefiisting Credit Agreement, including anythinghis Section 1.01, and in any related
“Loan Documents” (as such term is defined in thestiixg Credit Agreement and referred to hereiniviatially or collectively, as the “
Existing Loan Documenty, (i) all of the indebtedness, liabilities andligiations owing by any Person under the ExistingditrAgreement
and other Existing Loan Documents outstanding deeRestatement Date shall continue as Obligatiensunder, and (ii) neither the
execution and delivery of this Agreement and atmgept.oan Document (as defined herein) nor the aonsation of any other transaction
contemplated hereunder is intended to constitu@vation of the Existing Credit Agreement or of arfithe other Existing Loan Documents
or any obligations thereunder outstanding as oRibstatement Date.

1.02 Defined Terms As used in this Agreement, the following termalshave the meanings set forth below:

“ Acquired Indebtednesaneans Indebtedness of any Person (a) that isirgxiat the time such Person is acquired by, ogextior
consolidated with or into, the Borrower or a Sulzsig of the Borrower, and (b) that is not created¢antemplation of such event.

“ Acquisition” means the acquisition of (a) a controlling equityptiher ownership interest in another Person oag¢isgts of another Pers
which constitute all or substantially all of thesats of such Person or of a line or lines of bissircmnducted by such Person.

“ Acquisition Compliance Periddhas the meaning specified in Section 7.12(b)

“ Administrative Agent means Bank of America in its capacity as admintisttaagent under any of the Loan Documents, orsaegessc
administrative agent.

“ Administrative Ageris Office” means the Administrative Agent’s address andy@sopriate, account as set forth on Schedule 1®02
such other address or account as the Administratiyent may from time to time notify to the Borrowand the Lenders.

“ Administrative Questionnairemeans an Administrative Questionnaire in a foupmied by the Administrative Agent.
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“ Affiliate " means, with respect to any Person, another Pehsdrdirectly, or indirectly through one or monéermediaries, Controls or is
Controlled by or is under common Control with thexr$®dn specified.

“ Aggregate Commitmentsmeans the Commitments of all the Lenders.

“ Agreement means this Credit Agreement.

“ Applicable Percentagemeans with respect to any Lender at any time péreentage (carried out to the ninth decimal platéhe
Aggregate Commitments represented by such Len@eamsmitment at such time, subject to adjustmentagiged in_Section 2.16If the
commitment of each Lender to make Loans and thigatidn of the L/C Issuer to make L/C Credit Exiens have been terminated pursuant
to Section 8.02r if the Aggregate Commitments have expired, thenApplicable Percentage of each Lender shalléberchined based on
the Applicable Percentage of such Lender most tgcemeffect, giving effect to any subsequent gesients. The initial Applicable
Percentage of each Lender is set forth oppositadhge of such Lender on Schedule 200in the Assignment and Assumption pursuant to
which such Lender becomes a party hereto, as ajbdic

“ Applicable Raté means the following percentages per annum, basewl tine Consolidated Leverage Ratio as set forthérmost recer
Compliance Certificate received by the Administrathgent pursuant to Section 6.02(a)

Applicable Rate

Eurodolla
Rate +
Letter of
Pricing Leve Consolidated Leverage Ra Facility Fet Credit Fel Base Rat

1 Less than or equal to 2.00 to 1. 0.250% 1.25(% 0.250%
2 Less than or equal to 2.50 to 1.00 but greater 2@ to 1.0( 0.30(% 1.45(% 0.45(%
3 Less than or equal to 3.00 to 1.00 but greater #1%0 to 1.0( 0.35(% 1.65(% 0.65(%
4 Less than or equal to 3.50 to 1.00 but greater $@d to 1.0( 0.400% 1.85(% 0.85(%
5 Greater than 3.50 to 1.( 0.45(% 2.05(% 1.05(%

Any increase or decrease in the ApplicableeRasulting from a change in the Consolidated LayemRatio shall become effective as ol
first Business Day immediately following the dat€ampliance Certificate is delivered pursuant totf®a 6.02(a) provided, however, that
if a Compliance Certificate is not delivered wheredn accordance with such Section, then PricingeL8& shall apply from the first Business
Day after the date on which such Compliance Cediiéi was required to have been delivered untititiie that is the first Business Day
immediately after the date such Compliance Cedilifids delivered. The Applicable Rate in effectrirthe Restatement Date until the first
Business Day immediately




following the date a Compliance Certificate is deted pursuant to Section 6.02¢&gll be determined based upon the Consolidatedrage
Ratio as calculated in the certificate deliveredspant to Section 4.01(a)(vii)

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

“ Arrangers’ means, collectively, BAS, JPMSL and WFS, in thepacities as joint lead arrangers.

“ Assignee Group means two or more Eligible Assignees that areliates of one another or two or more Approved Rundhnaged by
the same investment advisor.

“ Assignment and Assumptidnmeans an assignment and assumption enteredyrad_bnder and an Eligible Assignee (with the cahse
of any party whose consent is required by Sectf8l(b)), and accepted by the Administrative Agent, instabtially the form of Exhibit E
or any other form approved by the AdministrativeeAt

“ Attributable Indebtednessameans, on any date and without duplication, faespect of any capital lease of any Person,dapgatized
amount thereof that would appear on a balance siisech Person prepared as of such date in acooedeith GAAP, (b) in respect of any
Synthetic Lease Obligation, the capitalized amadrhe remaining lease payments under the reldease that would appear on a balance
sheet of such Person prepared as of such datedndance with GAAP if such lease were accountec$aa capital lease, and (c) in the case
of any other “Off-Balance Sheet Liabilities,” thapitalized amount of such obligation that would egrpon a balance sheet of such Person
prepared on such date in accordance with GAAPd $tansaction were accounted for as a secured(iloelnding, in respect of any asset
securitization transaction of any Person, the aeteount of any unrecovered investment of purclsasetransferees of assets so transferred).

“ Audited Financial Statemerntsneans the audited consolidated balance sheet &aivewer and its Subsidiaries for the fiscal yeadec
December 31, 2009, and the related consolidatéehséants of income or operations, shareholdsgsity and cash flows for such fiscal yeg
the Borrower and its Subsidiaries, including théesdhereto.

“ Available Liguidity” means the sum of (a) the Unencumbered Cash askl Eguivalents of the Borrower and its Subsidianpass(b) to
the extent the Borrower has the present abilityatiisfy all conditions precedent set forth in Sat#.02, the positive remainder (if any) of
(i) the Aggregate Commitments min(i§ the Total Outstandings.

“ Availability Period” means the period from and including the Restaterbate to the earliest of (a) the Maturity Dat®), the date of
termination of the Aggregate Commitments pursuat8dction 2.06 and (c) the date of termination of the commitnefrgach Lender to
make Loans and of the obligation of the L/C Isgoanake L/C Credit Extensions pursuant to Sectio? 8

“ Bank of Americd means Bank of America, N.A. and its successors.
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“BAS” means Banc of America Securities LLC and its sssors.

“ Base Raté means for any day a fluctuating rate per annumeétp the highest of (a) the Federal Funds Rate pi2 of 1%, (b) the rate
of interest in effect for such day as publicly annced from time to time by Bank of America as jsifhe rate,” and (c) the Eurodollar Rate
plus 1.00%. The “prime rate” is a rate set by BahRmerica based upon various factors includingBahAmerica’s costs and desired
return, general economic conditions and other factand is used as a reference point for pricimyestmans, which may be priced at, above,
or below such announced rate. Any change in sueharmounced by Bank of America shall take effetih@ opening of business on the day
specified in the public announcement of such change

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

“ Base Rate Loahmeans a Loan that bears interest based on the Bate.
“ BofA Fee Lettef means the letter agreement, dated Septembei028, 2mong the Borrower, Bank of America and BAS.
“ Borrower” has the meaning specified in the introductoryagaaph hereto.

“ Borrower Material$ has the meaning specified in Section 6.02

“ Borrowing” means a Committed Borrowing or a Swing Line Baritng, as the context may require.

“ Business Day means any day other than a Saturday, Sundayher day on which commercial banks are authorizediage under the
Laws of, or are in fact closed in, the state whkesAdministrative Agent’s Office is located anfdsuich day relates to any Eurodollar Rate
Loan, means any such day that is a London Bankieng D

“ Cash Collateralizémeans to pledge and deposit with or deliver ®Aldministrative Agent, for the benefit of the Adnsitrative Agent,
L/C Issuer or Swing Line Lender (as applicable) trelLenders, as collateral for L/C Obligations]i@dtions in respect of Swing Line
Loans, or obligations of Lenders to fund participas in respect of either thereof (as the contexy nequire), cash or deposit account
balances or, if the L/C Issuer or Swing Line Lenbenefitting from such collateral shall agree ssble discretion, other credit support, in
each case pursuant to documentation in form anstaube satisfactory to (a) the Administrative Agemd (b) the L/C Issuer or the Swing
Line Lender (as applicable). “Cash Collateral” $halve a meaning correlative to the foregoing drall snclude the proceeds of such cash
collateral and other credit support.

“ Cash Management Agreemémheans any agreement to provide cash managememtese including treasury, depository, overdraft,
credit or debit card (including purchasing and carcial cards, prepaid cards, including payrollretiovalue and gift cards, and merchant
services processing), electronic funds transferathdr cash management arrangements.
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“ Cash Management Bafkneans any Person that, (a) at the time it enitéosa Cash Management Agreement with a Loan Piarty,
Lender or an Affiliate of a Lender, or (b) at tlme it (or its Affiliate) becomes a Lender, is atyao a Cash Management Agreement with a
Loan Party, in each case in its capacity as a pargsyuch Cash Management Agreement.

“ Change in Law means (a) any change arising from the enactmeenfmrcement of the Dodd-Frank Wall Street Refamd Consumer
Protection Act of 2010, as amended, or any rubgg lations, interpretations, guidelines or diresdipromulgated thereunder, or (b) the
occurrence, after the Restatement Date, of anlyeofdllowing: (i) the adoption or taking effectay law, rule, regulation or treaty, (ii) any
change in any law, rule, regulation or treaty othi@ administration, interpretation or applicattbereof by any Governmental Authority or
(iii) the making or issuance of any request, gurdebr directive (whether or not having the forééam) by any Governmental Authority.

“ Change of Contrdlmeans an event or series of events by which:

(a) any “person” or “group’a$ such terms are used in Sections 13(d) and @#{de Exchange Act, but excluding any employeeekit
plan of such person or its subsidiaries, and anggmeor entity acting in its capacity as trustegrd or other fiduciary or administrator of
any such plan) becomes the “beneficial owner” gfindd in Rules 13d-3 and 13d-5 under the Excha@wgedirectly or indirectly, of 35%
or more of the equity securities of the Borrowetittad to vote for members of the board of direstor equivalent governing body of the
Borrower on a fully-diluted basis; or

(b) during any period of 12 consecutive monthsajority of the members of the board of dirextar other equivalent governing body
of the Borrower cease to be composed of individ(iplsho were members of that board or equivalenegning body on the first day of
such period, (ii) whose election or nominationtattboard or equivalent governing body was apprdyeithdividuals referred to in clause
(i) above constituting at the time of such electionamination at least a majority of that board orieglent governing body or (iii) whose
election or nomination to that board or other eglémt governing body was approved by individuaferred to in clauses (§nd (i) above
constituting at the time of such election or nortioraat least a majority of that board or equivalgoverning body.

“ Code” means the Internal Revenue Code of 1986.

“ Commitment’ means, as to each Lender, its obligation to (@kenCommitted Loans to the Borrower pursuant tdiGe.01,
(b) purchase participations in L/C Obligations, &o)dpurchase participations in Swing Line Loansam aggregate principal amount at any
one time outstanding not to exceed the amounbstt 6pposite such Lender’'s name_on Schedule &.@1 the Assignment and Assumption
pursuant to which such Lender becomes a partydastapplicable, as such amount may be adjusiedtfme to time in accordance with
this Agreement.




“ Committed Borrowing means a borrowing consisting of simultaneous Cdtbach Loans of the same Type and, in the case ofdallar
Rate Loans, having the same Interest Period ma@adly of the Lenders pursuant to Section 2.01

“ Committed Loari has the meaning specified in Section 2.01

“ Committed Loan NoticE means a notice of (a) a Committed Borrowing,&l@onversion of Committed Loans from one Type ® th
other, or (c) a continuation of Eurodollar Rate hegpursuant to Section 2.02(ayhich, if in writing, shall be substantially ihe form of
Exhibit A .

“ Compliance Certificattmeans a certificate substantially in the formExhibit D .

“ Consolidated Domestic Assétmeans, as of any date of determination, (a) #teonok value of all assets of the Borrower and its
Subsidiaries lesgh) the net book value of all assets of Foreigns&iiaries of the Borrower, in each case, on suté determined on a
consolidated basis in accordance with GAAP.

“ Consolidated EBIT means, for any period, for the Borrower and itdbS§diaries on a consolidated basis, an amount égua
Consolidated Net Income for such period plajsthe following to the extent deducted in caltingsuch Consolidated Net Income (without
duplication): (i) Consolidated Interest Chargesdsoch period, (ii) the provision for Federal, stddeal and foreign income taxes payable by
the Borrower and its Subsidiaries for such per{di,non-recurring expenses or losses of the Bemoand its Subsidiaries reducing such
Consolidated Net Income which do not representsa @¢am in such period; providedhat Consolidated EBIT shall be decreased by the
amount of any cash expenditures in such periodek® non-cash expenses or losses added backtolitated EBIT during any prior
period, (iv) any non-cash charges (other than thegeesenting the accrual or reserve for a futash @xpense) of the Borrower and its
Subsidiaries for such period, and (v) any feesxpeases related to any Permitted Acquisition, eritlcurrence, modification or repayment of
Indebtedness permitted hereunder, including any de@xpenses related to (x) the incurrence oOthigyations and (y) any amendment or
other modification of the Obligations or other Ibtidness, in each case of the Borrower and itsidiakiss for such period, and min(ls the
following to the extent included in calculating Bu€onsolidated Net Income: (i) Federal, state,llaad foreign income tax credits of the
Borrower and its Subsidiaries for such period anal| extraordinary, unusual or nonrecurring gaincreasing Consolidated Net Income for
such period.

“ Consolidated EBITDA means, for any period, Consolidated EBIT pliepreciation and amortization expense, in each taslee exten
deducted in calculating Consolidated Net Incomestarh period.

“ Consolidated Funded Indebtednésseans, as of any date of determination and witlklogplication, for the Borrower and its Subsidiarie
on a consolidated basis, the sum of (a) the owdstgrprincipal amount of all obligations, whetherment or long-term, for borrowed money
(including Obligations hereunder) and all obligagevidenced by bonds, debentures, notes, loarragres or other similar instruments,

(b) all purchase money Indebtedness, (c) all




direct obligations arising under letters of crdditluding standby and commercial), bankers’ aczeqts, bank guaranties, surety bonds and
similar instruments, (d) all obligations in respetthe deferred purchase price of property orises/(other than accounts payable in the
ordinary course of business), (e) Attributable Istdelness in respect of capital leases, Synthetisd ©bligations and other Off-Balance
Sheet Liabilities, (f) without duplication, all Guzatees with respect to outstanding Indebtednetisedf/pes specified in clauses {fajough
(e)above of Persons other than the Borrower or angilisiny, and (g) all Indebtedness of the typesrreteto in clauses (ahrough (f)above
of any partnership or joint venture (other thaoiatjventure that is itself a corporation or lingitéability company) in which the Borrower or
a Subsidiary is a general partner or joint venturatess such Indebtedness is expressly madeeuooHse to the Borrower or such Subsidi

“ Consolidated Interest Chargesieans, for any period, for the Borrower and itdbS§idiaries on a consolidated basis and without
duplication, the sum of (a) all interest, premiuayments, debt discount, fees, charges and relapezhses of the Borrower and its
Subsidiaries in connection with borrowed moneyl(iding capitalized interest) or in connection witle deferred purchase price of assets, in
each case to the extent treated as interest indarooe with GAAP, (b) the portion of rent expengéhe Borrower and its Subsidiaries with
respect to such period under capital leases thiegaged as interest in accordance with GAAP, ahthé amount of payments in respect of
Off-Balance Sheet Liabilities of the Borrower atgl$ubsidiaries with respect to such period thairathe nature of interest (including, with
respect to securitization transactions, the aggeedjacount (net of reserves) from the face vafub®assets transferred) providbdt
Consolidated Interest Charges for any period shallude any amortization or write-off of deferréadaicing fees during such period.

“ Consolidated Interest Coverage Rétineans, as of any date of determination, the w@ti@) Consolidated EBIT for the period of the
four prior fiscal quarters ending on such daté) Consolidated Interest Charges for such period.

“ Consolidated Leverage Rationeans, as of any date of determination, the @fti@) Consolidated Funded Indebtedness as of daieh
to (b) Consolidated EBITDA for the period of the fdigcal quarters most recently ended.

“ Consolidated Net Inconfemeans, for any period, for the Borrower and itdhSidiaries determined on a consolidated basiséordance
with GAAP, the net income of the Borrower and itdSidiaries for that period.

“ Consolidated Tangible Assétmeans, as of any date of determination, for toer®ver and its Subsidiaries on a consolidatedshasi
Consolidated Total Assets of the Borrower and itbsiliaries on that dateinus the Intangible Assets of the Borrower and its Sdiasies on
that date.

“ Consolidated Total Assetaneans, as of any date of determination, the ndt balue of all assets of the Borrower and its Sdibsies o1
such date determined on a consolidated basis or@acce with GAAP.
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“ Contractual Obligatiofi means, as to any Person, any provision of anyritgdssued by such Person or of any agreemesttuiment or
other undertaking to which such Person is a partyyovhich it or any of its property is bound.

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

“ Cost of Acquisitiorf means, with respect to any Acquisition, as atdate of entering into any agreement thereforsthra of the
following (without duplication): (i) the value ofié Equity Interests of the Borrower or any Subsydia be transferred in connection
therewith, (ii) the amount of any cash and fair keavalue of other property (excluding propertyatésed in_clause (iind the unpaid
principal amount of any debt instrument) given assideration, (i) the amount (determined by udimg face amount or the amount payable
at maturity, whichever is greater) of any Indebtsinincurred, assumed or acquired by the Borrowany Subsidiary in connection with
such Acquisition, (iv) all additional purchase griamounts in the form of earnouts and other coatihgbligations that should be recorded on
the financial statements of the Borrower and itssiliaries in accordance with GAAP, (v) all amoupdid in respect of covenants not to
compete, consulting agreements that should bededarn financial statements of the Borrower an@itbsidiaries in accordance with
GAAP, and other affiliated contracts in connectigith such Acquisition, (vi) the aggregate fair metrkalue of all other consideration given
by the Borrower or any Subsidiary in connectiortwgtich Acquisition, and (vii) out of pocket tranaic costs for the services and expenses
of attorneys, accountants and other consultantsiied in effecting such transaction, and otherlgintiansaction costs so incurred. For
purposes of determining the Cost of Acquisitionday transaction, (A) the Equity Interests of theBwer shall be valued (1) in the case of
any Equity Interests then designated as a natioagket system security by the National AssociatibSecurities Dealers, Inc. (* NASDAQ
") or is listed on a national securities excharfe,average of the last reported bid and ask qootobr the last prices reported thereon, and
(I with respect to any other Equity Interestsdasermined by the Board of Directors of the Boreowand, if requested by the Administrative
Agent, determined to be a reasonable valuatioméyrtdependent public accountants referred to @i@e6.01(a), (B) the Equity Interests
any Subsidiary shall be valued as determined btwad of Directors of such Subsidiary and, if resped by the Administrative Agent,
determined to be a reasonable valuation by thepergent certified public accountants referred t8éetion 6.01(a)and (C) with respect to
any Acquisition accomplished pursuant to the eseroif options or warrants or the conversion of gées, the Cost of Acquisition shall
include both the cost of acquiring such option,namtr or convertible security as well as the cosxarcise or conversion.

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

“ Debtor Relief Law$ means the Bankruptcy Code of the United Stated,adl other liquidation, conservatorship, bankeypassignment
for the benefit of creditors, moratorium, rearramgat, receivership, insolvency, reorganizatiorsiorilar debtor relief Laws of the
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United States or other applicable jurisdictionsifrime to time in effect and affecting the righfseditors generally.

“ Default” means any event or condition that constitutegaent of Default or that, with the giving of anytioe, the passage of time, or
both, would be an Event of Default.

“ Default Rat¢ means (a) when used with respect to Obligatidhsrathan Letter of Credit Fees, an interest rgteakto (i) the Base Rate
plus(ii) the Applicable Rate, if any, applicable to BeRate Loans pluGii) 2% per annum;_providedhowever, that with respect to a
Eurodollar Rate Loan, the Default Rate shall béntgrest rate equal to the interest rate (including Applicable Rate) otherwise applicable
to such Loan plus 2% per annum, and (b) when ustbdrespect to Letter of Credit Fees, a rate etputiie Applicable Rate plud per
annum.

“ Defaulting Lendef means, subject to Section 2.16(l@ny Lender that, as determined by the Administahgent, (a) has failed to
perform any of its funding obligations hereundacluding in respect of its Loans or participatiamsespect of Letters of Credit or Swing
Line Loans, within three Business Days of the detpiired to be funded by it hereunder unless stdéer notifies the Administrative Agent
and the Borrower in writing that such failure ig ttesult of such Lender’s good faith determinattmat a condition precedent to funding
(specifically identified and including the partiauldefault, if any) has not been satisfied, (b) matfied the Borrower or the Administrative
Agent that it does not intend to comply with iteifling obligations or has made a public statemetitabeffect with respect to its funding
obligations hereunder or under other agreementsrghiyiin which it commits to extend credit (unlessgh writing or public statement relates
to such Lender’s obligation to fund a Loan hereuradel indicates that such position is based on kaolder’s good faith determination that a
condition precedent (specifically identified andlirding the particular default, if any) to fundiagd-oan cannot be satisfied), (c) has failed,
within three Business Days after written requesthigyAdministrative Agent or the Borrower, actimggiood faith, to confirm in writing to the
Administrative Agent and the Borrower that it wihmply with its funding obligations, or (d) has,t@s a direct or indirect parent company
that has, (i) become the subject of a proceedimguany Debtor Relief Law, (ii) had a receiver, servator, trustee, administrator, assignee
for the benefit of creditors or similar Person deat with reorganization or liquidation of its bussis or a custodian appointed for it, or
(iii) taken any action in furtherance of, or indied its consent to, approval of or acquiescen@mjnsuch proceeding or appointment; prov
that a Lender shall not be a Defaulting Lenderlgddg virtue of the ownership or acquisition of aaguity interest in that Lender or any dir
or indirect parent company thereof by a Governnmekx#hority.

“ Disposition” or “ Dispose” means the sale, transfer, license, lease or disposition (including any sale and leasebackstation) of
any property by any Person, including any saldgasgent, transfer or other disposal, with or withmecourse, of any notes or accounts
receivable or any rights and claims associatedbthighn.

“ Disqualified Equity Interestmeans any Equity Interest that, by its termshipthe terms of any security into which it is cortide or
for which it is exchangeable), or upon the happghany event, matures or is mandatorily redeemghirsuant to a sinking fund
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obligation or otherwise, or redeemable at the optibthe holder thereof, in whole or in part, orpoior to the date that is ninebre (91) day
after the Maturity Date.

“ Dollar” and “ $” mean lawful money of the United States.
“ Domestic Subsidiarymeans any Subsidiary that is organized undefaivs of any political subdivision of the United &is.

“ Eligible Assigne€ means (a) a Lender; (b) an Affiliate of a Lend@);an Approved Fund; and (d) any other Persomcyggl by (i) the
Administrative Agent, the L/C Issuer and the Swirige Lender, and (ii) unless an Event of Defauk bacurred and is continuing, the
Borrower (each such approval not to be unreasonaititheld or delayed); providetiat notwithstanding the foregoing, “Eligible Assag”
shall not include (x) the Borrower or any of therBover’s Affiliates or Subsidiaries, (y) any Deftinfy Lender or any of its Subsidiaries, or
any Person who, upon becoming a Lender hereunaelgwonstitute any of the foregoing Persons dbeedrin this clause (y)or (z) a
natural person.

“ Environmental Law¥ means any and all applicable Federal, state],lacal foreign statutes, laws, regulations, ordasnjudgments,
orders, decrees, permits or licenses relating lotn and the protection of the environment a telease of any materials into the
environment, including those related to hazardebst®snces or wastes, air emissions and dischargesste or public systems.

“ Environmental Liability’ means any liability, contingent or otherwise (umting any liability for damages, costs of enviramtal
remediation, fines, penalties or indemnities) ha&f Borrower, any other Loan Party or any of thespective Subsidiaries directly or indirectly
resulting from or based upon (a) violation of amyEonmental Law, (b) the generation, use, handlirapsportation, storage, treatment or
disposal of any Hazardous Materials, (c) exposuiany Hazardous Materials, (d) the release or teneg release of any Hazardous Mate|
into the environment or (e) any contract, agreemether consensual arrangement pursuant to Wiaistity is assumed or imposed with
respect to any of the foregoing.

Equity Interest§ means, with respect to any Person, all of theeshaf capital stock of (or other ownership or firioterests in) such
Person, all of the warrants, options or other sght the purchase or acquisition from such Pecahares of capital stock of (or other
ownership or profit interests in) such Personpathe securities convertible into or exchangedteshares of capital stock of (or other
ownership or profit interests in) such Person orrarats, rights or options for the purchase or agitjan from such Person of such shares (or
such other interests), and all of the other ownprshprofit interests in such Person (includingtparship, member or trust interests therein),
whether voting or nonvoting, and whether or nothssitares, warrants, options, rights or other istsrare outstanding on any date of
determination.

“ ERISA” means the Employee Retirement Income Securityohd974.

“ ERISA Affiliate " means any trade or business (whether or not parated) under common control with the Borroweihitthe
meaning of Section 414(b) or (c) of the Code (dodpurposes of provisions relating to Section 4ithe Code, Sections 414(m) and (o) of
the Code).
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“ ERISA Event’ means (a) a Reportable Event with respect toresiBa Plan; (b) a withdrawal by the Borrower or &®1SA Affiliate
from a Pension Plan subject to Section 4063 of BRIGring a plan year in which it was a substargiaployer (as defined in Section 4001(a)
(2) of ERISA) or a cessation of operations thatéated as such a withdrawal under Section 40&@2(ERISA; (c) a complete or partial
withdrawal by the Borrower or any ERISA Affiliateoin a Multiemployer Plan or the receipt of notifioa that a Multiemployer Plan is in
reorganization that could reasonably be expectedsalt in a material liability to the Borrower any ERISA Affiliate; (d) the filing of a
notice of intent to terminate, the treatment ofanRamendment as a termination under Sections d04041A of ERISA, or the
commencement of proceedings by the PBGC to termimd@ension Plan or Multiemployer Plan; (e) an egegondition which constitutes
grounds under Section 4042 of ERISA for the tertdmeof, or the appointment of a trustee to adntérisany Pension Plan or Multiemployer
Plan; (f) the imposition of any material liabilitynder Title IV of ERISA, other than for PBGC premisi due but not delinquent under
Section 4007 of ERISA, upon the Borrower or any &R Affiliate; or (g) the determination that any Ram Plan or Multiemployer Plan is
considered an at-risk plan or a plan in endangeredlitical status within the meaning of Sectio89€4431 and 432 of the Code or
Sections 303, 304 and 305 of ERISA.

“ Eurodollar Rat& means,

(a) for any Interest Period with respect teusiodollar Rate Loan, the rate per annum equa) to€ British Bankers Association LIBOR
Rate (“ BBA LIBOR"), as published by Reuters (or other commerciallgilable source providing quotations of BBA LIB@R designated
by the Administrative Agent from time to time) gipaioximately 11:00 a.m., London time, two LondomBiag Days prior to the
commencement of such Interest Period, for Dollgodés (for delivery on the first day of such Imstr Period) with a term equivalent to such
Interest Period or, (ii) if such rate is not avhitaat such time for any reason, then the “Eureddfate” for such Interest Period shall be the
rate per annum determined by the AdministrativerAde be the rate at which deposits in Dollarsdelivery on the first day of such Interest
Period in same day funds in the approximate amotifite Eurodollar Rate Loan being made, continuecbaverted and with a term
equivalent to such Interest Period would be offdrg@ank of America’s London Branch to major baik¢he London interbank eurodollar
market at their request at approximately 11:00 duondon time) two London Banking Days prior to tmmmencement of such Interest
Period; and

(b) for any interest calculation with respteca Base Rate Loan on any date, the rate per arqual to (i) BBA LIBOR, at approximately
11:00 a.m., London time determined two London BagKbays prior to such date for Dollar deposits beielivered in the London interbank
market for a term of one month commencing thatatai) if such published rate is not availablesath time for any reason, the rate per
annum determined by the Administrative Agent taHeerate at which deposits in Dollars for deliverythe date of determination in same
funds in the approximate amount of the Base Ratmlb®ing made or maintained and with a term equahé month would be offered by
Bank of America’s London Branch to major bankshia tondon interbank Eurodollar market at their esjuat the date and time of
determination.
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“ Eurodollar Rate Loalhimeans a Committed Loan that bears interest ateabrased on clause @f)the definition of “Eurodollar Rate.”

“ Event of Default has the meaning specified in Section 8.01
“ Exchange Act means the Securities Exchange Act of 1934.

“ Excluded Taxe% means, with respect to the Administrative Ageny;, bender, the L/C Issuer or any other recipierdammy payment to b
made by or on account of any obligation of the Bawer hereunder, (a) taxes imposed on or measuréd byerall net income (however
denominated), and franchise taxes imposed on lig{inof net income taxes), by the jurisdiction &y political subdivision thereof) under
laws of which such recipient is organized or in ethits principal office is located or in which & otherwise doing business (other than
jurisdictions in which such Person is doing busingalely as a result of this Agreement, any LeiféCredit, any participation in a Letter
Credit or any Loan made by it) or, in the caseryf Bender, in which its applicable Lending Officeldocated, (b) any branch profits taxes
imposed by the United States or any similar taxdsgal by any other jurisdiction in which the Borrovgelocated, (c) in the case of a Foreign
Lender (other than an assignee pursuant to a relqgyéise Borrower under Section 10.J1&ny withholding tax that is imposed on amounts
payable to such Foreign Lender at the time suchi§or_ender becomes a party hereto (or designatesvd_ending Office) or is attributable
to such Foreign Lender’s failure or inability toneply with Section 3.01(e)except to the extent that such Foreign Lendeit§a@ssignor, if
any) was entitled, at the time of designation ata Lending Office (or assignment), to receive iddal amounts from the Borrower with
respect to such withholding tax pursuant to Sedidx (a), (d) in the case of any Lender other than a Fark@nder, any backup withholdii
tax that is imposed on amounts payable to suchereaicthe time such Lender becomes a party herasoattributable to such Lender’s
failure or inability to comply with Section 3.01(afid (e) any Tax that is attributable to such Lelsdeilure to comply with the provisions of
Section 1471 through 1474 of the Code.

“ Existing Credit Agreemerithas the meaning specified in the Recitals hereto.

“ Existing Letters of Creditmeans the Letters of Credit set forth on Schedul2.

“ Existing Loan Documentshas the meaning specified in Section 1.01(b)

“ FASB ASC” means the Accounting Standards Codification effinancial Accounting Standards Board.

“ Federal Funds Rataneans, for any day, the rate per annum equdlgavieighted average of the rates on overnight Béélerds
transactions with members of the Federal ResersgeB8yarranged by Federal funds brokers on suchadgyblished by the Federal Reserve
Bank of New York on the Business Day next succegdirch day; providethat (a) if such day is not a Business Day, theerdd-unds Rate
for such day shall be such rate on such transactiarthe next preceding Business Day as so publish¢he next succeeding Business Day,
and (b) if no such rate is so published on such sieeceeding Business Day, the Federal Funds Baseifh day shall be the average rate
(rounded upward, if necessary, to a whole
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multiple of 1/100 of 1%) charged to Bank of Amer@asuch day on such transactions as determind¢iuieb&dministrative Agent.
“ Fee Lettel’ means each of the BofA Fee Letter and the Jadet Eetter, collectively, the * Fee Lettets

“ Foreign Lendet means any Lender that is organized under the tfvesjurisdiction other than that in which the Biwer is resident for
tax purposes (including such a Lender when actirthe capacity of the L/C Issuer). For purposethisfdefinition, the United States, each
State thereof and the District of Columbia shaltlbemed to constitute a single jurisdiction.

“ Foreign Subsidiary means any Subsidiary that is organized under the ¢d a jurisdiction other than the United StateState thereof
the District of Columbia.

“ FRB” means the Board of Governors of the Federal Ressystem of the United States.

“ Fronting Exposuré means, at any time there is a Defaulting Len@®rwith respect to the L/C Issuer, such Defaultiegder’s
Applicable Percentage of the outstanding L/C Oliliges other than L/C Obligations as to which su@fedlting Lender’s participation
obligation has been reallocated to other Lendef3ash Collateralized in accordance with the teraredf, and (b) with respect to the Swing
Line Lender, such Defaulting Lender’s Applicabled@mtage of Swing Line Loans other than Swing Llinans as to which such Defaulting
Lender’s participation obligation has been realtedao other Lenders or Cash Collateralized in etanace with the terms hereof.

“ Fund” means any Person (other than a natural persan)gtfor will be) engaged in making, purchasingding or otherwise investing
in commercial loans and similar extensions of driedihe ordinary course of its activities.

“ GAAP " means generally accepted accounting principléhénUnited States set forth in the opinions armhpuncements of the
Accounting Principles Board and the American lugéitof Certified Public Accountants and statemeants$ pronouncements of the Financial
Accounting Standards Board or such other principiemay be approved by a significant segment chticeunting profession in the United
States, that are applicable to the circumstance$ the date of determination, consistently applied

“ Governmental Authority means the government of the United States oratingr nation, or of any political subdivision thefewhether
state or local, and any agency, authority, instmtaléy, regulatory body, court, central bank dnartentity exercising executive, legislative,
judicial, taxing, regulatory or administrative pawer functions of or pertaining to government l{iining any supr-national bodies such as
the European Union or the European Central Bank).

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

“ Guarante€ means, as to any Person, (a) any obligation,iicgaht or otherwise, of such Person guaranteeigeing the economic
effect of guaranteeing any Indebtedness or other
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obligation payable or performable by another Pe(tiom “primary obligor”) in any manner, whetheratitly or indirectly, and including any
obligation of such Person, direct or indirecttgipurchase or pay (or advance or supply fundgi®purchase or payment of) such
Indebtedness or other obligation, (ii) to purchaskease property, securities or services for tmp@se of assuring the obligee in respect of
such Indebtedness or other obligation of the paymeperformance of such Indebtedness or othegatitin, (iii) to maintain working capite
equity capital or any other financial statementdition or liquidity or level of income or cash floaf the primary obligor so as to enable the
primary obligor to pay such Indebtedness or otlidigation, or (iv) entered into for the purposeagkuring in any other manner the obligee in
respect of such Indebtedness or other obligatichepayment or performance thereof or to protech ®bligee against loss in respect the
(in whole or in part), or (b) any Lien on any assaftsuch Person securing any Indebtedness or oltigation of any other Person, whether
or not such Indebtedness or other obligation israssl by such Person (or any right, contingent loemtise, of any holder of such
Indebtedness to obtain any such Lien). The amdusmy Guarantee shall be deemed to be an amouat &xjthe stated or determinable
amount of the related primary obligation, or parttbereof, in respect of which such Guarantee idema, if not stated or determinable, the
maximum reasonably anticipated liability in resptbetreof as determined by the guaranteeing Persgadd faith. The term “Guarantee” as a
verb has a corresponding meaning.

“ Guaranteed Cash Management Agreerhemans any Cash Management Agreement that isezhieto by and between any Loan Party
and any Cash Management Bank.

“ Guaranteed Hedge Agreemé&mieans any Swap Contract that is entered intongyteetween any Loan Party and any Hedge Bank.

“ Guaranteed Partiésneans, collectively, the Administrative Agentethenders, the L/C Issuer, the Hedge Banks, tha @asmagement
Banks, and each co-agent or sub-agent appointduebidministrative Agent from time to time pursusmiSection 9.05

“ Guarantor$ means, collectively or individually as the contexay indicate, each of the existing Domestic Sdibsies of the Borrower
that is a Material Subsidiary on the Restatemen¢ @ad each other Person who becomes a party Buheanty (including by execution of a
Guaranty Joinder Agreement).

“ Guaranty’ means the Amended and Restated Guaranty madeeb@uarantors in favor of the Administrative Agant the Guaranteed
Parties, which shall be substantially in the forinEhibit F .

“ Guaranty Joinder Agreeméhieans each Guaranty Joinder Agreement substgritighe form thereof attached to the Guaranty,
executed and delivered by a Guarantor to the Admrative Agent under the Guaranty pursuant to Sedil2.

“ Hazardous Materialsmeans all explosive or radioactive substancesastes and all hazardous or toxic substances, svastgher
pollutants, including petroleum or petroleum diatéés, asbestos or asbestos-containing mater@ighporinated biphenyls, radon gas,
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infectious or medical wastes and all other substsiet wastes of any nature regulated pursuantt&avironmental Law.

“ Hedge BanK means any Person that, (a) at the time it enieosa Swap Contract, is a Lender or an Affiliatead.ender, or (b) at the
time it (or its Affiliate) becomes a Lender, isarty to a Swap Contract not prohibited under Aetiel or VIl , in each case, in its capacity as
a party to such Swap Contract.

“ High Yield Notes’ means the Borrowes'senior unsecured notes, in an aggregate pringipatnt of $400,000,000 issued March 2, Z
and due March 1, 2018, pursuant to the Indentuedddarch 2, 2010, among the Borrower, as isshergtiarantors party thereto, and Wells
Fargo, as trustee.

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

(a) all obligations of such Person for borrdweoney and all obligations of such Person evidémgebonds, debentures, notes, loan
agreements or other similar instruments;

(b) all direct or contingent obligations ofthuPerson arising under letters of credit (inclgditandby and commercial), bankers’
acceptances, bank guaranties, surety bonds andisingtruments;

(c) net obligations, if any, of such Persodemany Swap Contract;

(d) all obligations of such Person to paydeéerred purchase price of property or servicdsefathan accounts payable in the ordinary
course of business and, in each case, not pasodo®re than 120 days after the date on which swclount payable was created or, if
overdue for more than 120 days, as to which a tispxists and adequate reserves in accordancé&SAfP have been established on the
books of such Person);

(e) indebtedness (excluding prepaid intetestgon) secured by a Lien on property owned orgopurchased by such Person (including
indebtedness arising under conditional sales @rdithe retention agreements), whether or not sndebtedness shall have been assumed
by such Person or is limited in recourse;

(f) capital leases, Synthetic Lease Obligatiand other Off-Balance Sheet Liabilities;

(g9) all obligations of such Person to purchasdeem, retire, defease or otherwise make anmeatyin respect of any Disqualified
Equity Interest; and

(h) all Guarantees of such Person in resgfemty of the foregoing.
For all purposes hereof, the Indebtednesswfarson shall include the Indebtedness of any@eship or joint venture (other than a joint
venture that is itself a corporation or limited
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liability company) in which such Person is a gehpeatner or a joint venturer, unless such Indefésd is expressly made non-recourse to
such Person. The amount of any net obligation uadgrSwap Contract on any date shall be deemed toebSwap Termination Value
thereof as of such date. The amount of any capiale, Synthetic Lease Obligation or other Bdfance Sheet Liability as of any date sha
deemed to be the amount of Attributable Indebtesliresespect thereof as of such date.

“ Indemnified Taxe$ means Taxes (including Other Taxes) other thacliled Taxes.

“ Indemnitee$ has the meaning specified in Section 10.04(b)
“ Information” has the meaning specified in Section 10.07

“ Intangible Assets means assets that are considered to be intaragisiets under GAAP, including customer lists, galhdeomputer
software, copyrights, trade names, trademarksnatanchises, licenses, unamortized deferrethelsaunamortized debt discount and
capitalized research and development costs.

“ Interest Payment Datemeans, (a) as to any Loan other than a Base IRat®, the last day of each Interest Period applécabsuch
Loan and the Maturity Date; providetiowever, that if any Interest Period for a Eurodollar Rag@n exceeds three months, the respective
dates that fall every three months after the beégmof such Interest Period shall also be Intelastment Dates; and (b) as to any Base Rate
Loan (including a Swing Line Loan), the last Busia®ay of each March, June, September and Deceantde¢he Maturity Date.

“ Interest Period means, as to each Eurodollar Rate Loan, the g@ammencing on the date such Eurodollar Rate liodisbursed or
converted to or continued as a Eurodollar Rate lavahending on the date one, two, three or six hotiitereafter, as selected by the
Borrower in its Committed Loan Notice or such otperiod of nine or twelve months requested by the@ver and consented to by all the
Lenders; providedhat:

(i) any Interest Period that would otherwise ®n a day that is not a Business Day shall benebetd to the next succeeding Business
Day unless such Business Day falls in another dalemonth, in which case such Interest Period sfmallon the next preceding Business
Day;

(ii) any Interest Period that begins on thet Business Day of a calendar month (or on a dawkach there is no numerically
corresponding day in the calendar month at theofisdch Interest Period) shall end on the lastBags Day of the calendar month at the
end of such Interest Period; and

(iii) no Interest Period shall extend beyohd Maturity Date.

“ Investment means, as to any Person, any direct or indiregtisition or investment by such Person, whethembgns of (a) the
purchase or other acquisition of capital stocktbensecurities of another Person, (b) a loan, mc/ar capital contribution to, Guarantee or
assumption of debt of, or purchase or other adiprisof any other debt or equity participation pterest in, another Person, including any
partnership or joint venture interest in such other
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Person and any arrangement pursuant to which #estor Guarantees Indebtedness of such other Pens(m) the purchase or other
acquisition (in one transaction or a series ofdaations) of assets of another Person that cotestitbusiness unit. For purposes of covenant
compliance, the amount of any Investment shalhleeaimount actually invested, without adjustmensidssequent increases or decreases in
the value of such Investment.

“RS” means the United States Internal Revenue Service.

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

“ Issuer Documentsmeans with respect to any Letter of Credit, thettér of Credit Application, and any other documegreement and
instrument entered into by the L/C Issuer and tber@®ver (or any Subsidiary) or in favor of the Li&Suer and relating to any such Letter of
Credit.

“ Joint Fee Letter means the letter agreement, dated Septembei028, 2mong the Borrower, Bank of America, BAS, JiPj4n,
JPMSL, Wells Fargo and WFS.

“ JPMorgarf means JPMorgan Chase Bank, N.A. and its succgssor

“ JPMSL" means J.P. Morgan Securities LLC and its sucggesso

“ Laws” means, collectively, (a) all international, fogai Federal, state and local statutes, treatigsjations, ordinances, codes and
publicly available administrative or judicial prefmnts or authorities, and all applicable administeaorders, directed duties, requests,
licenses, authorizations and permits of, and agee¢siwith, any Governmental Authority, in each daseing the force of law, and (b) for the
purposes of Article 1| Article Ill , Section 10.13nd any related definitions, all of the foregoimgi any related rules and guidelines, inclu
any interpretations thereof by any Governmentahadtity charged with the enforcement, interpretatomdministration thereof, in each case
whether or not publicly available or having thec®of law.

“ L/C Advance’ means, with respect to each Lender, such Lesdarding of its participation in any L/C Borrowimgaccordance with i
Applicable Percentage.

“ L/C Borrowing” means an extension of credit resulting from anding under any Letter of Credit which has not besimbursed on the
date when made or refinanced as a Committed Bomngpwi

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

“ L/C Issuer’ means Bank of America in its capacity as issuUdratters of Credit hereunder, or any successaeissf Letters of Credit
hereunder.
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“ L/C Obligations’ means, as at any date of determination, the aggeeamount available to be drawn under all oudstanLetters of
Credit plusthe aggregate of all Unreimbursed Amounts, inclgdit L/C Borrowings. For purposes of computing #mount available to be
drawn under any Letter of Credit, the amount ohsluetter of Credit shall be determined in accor@dawith Section 1.07 For all purposes of
this Agreement, if on any date of determinationettér of Credit has expired by its terms but anpamt may still be drawn thereunder by
reason of the operation of Rule 3.14 of the ISBhdtetter of Credit shall be deemed to be “outstagidn the amount so remaining available
to be drawn.

“ Lender” has the meaning specified in the introductoryagaaph hereto and, as the context requires, insltideSwing Line Lender.

“ Lending Office” means, as to any Lender, the office or officeswfh Lender described as such in such Lender'siistrative
Questionnaire, or such other office or offices &®ader may from time to time notify the Borrowerdathe Administrative Agent.

“ Letter of Credit means any standby letter of credit issued hereuadd shall include the Existing Letters of Credit

“ Letter of Credit Applicatiori means an application and agreement for the issianamendment of a Letter of Credit in the foromf
time to time in use by the L/C Issuer.

“ Letter of Credit Expiration Datemeans the day that is seven days prior to theultgtDate then in effect (or, if such day is not a
Business Day, the next preceding Business Day).

“ Letter of Credit Fe& has the meaning specified in Section 2.03(h)

“ Letter of Credit Sublimit means an amount equal to $75,000,000. The Left€redit Sublimit is part of, and not in addititm the
Aggregate Commitments.

“ Lien” means any mortgage, pledge, hypothecation, assgh deposit arrangement, encumbrance, lien {ststar other), charge, or
preference, priority or other security interespoeferential arrangement in the nature of a secimierest of any kind or nature whatsoever
(including any conditional sale or other title mr#ien agreement and any financing lease havingtantially the same economic effect as any
of the foregoing).

“ Loan” means an extension of credit by a Lender to the@®ver under Article lin the form of a Committed Loan or a Swing Line hoa

“ Loan Document$ means this Agreement, each Note, the Guaranth €aiaranty Joinder Agreement, each Issuer Docyraent
agreement creating or perfecting rights in CasHaBaial pursuant to the provisions of Section 248 the Fee Letters.

“ Loan Partie$ means, collectively, the Borrower and each Gueman

“ London Banking Day means any day on which dealings in Dollar depoait conducted by and between banks in the Loimterbank
eurodollar market.
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“ Material Adverse Effect means a material adverse effect upon, (a) the tpesabusiness, properties, liabilities (actuatontingent) o
condition (financial or otherwise) of the Borrowaerd its Subsidiaries taken as a whole; (b) thetalof the Borrower or the Borrower and its
Subsidiaries taken as a whole to perform its ar tiespective obligations under any Loan Documenwhich such Person or Persons are
party, as the case may be; or (c) the legalityditg) binding effect or enforceability against abhgan Party of any Loan Document to whic
is a party.

“ Material Subsidiary means any direct or indirect Domestic Subsidiafrthe Borrower (a) the total assets of which egces at the end
of any fiscal quarter or, in the case of the commation of any Permitted Acquisition, as of the efithe fiscal quarter most recently ended
prior to the effective date of such Acquisitionl¢zéated on a pro forma basis taking into accobatdonsummation of such Permitted
Acquisition), 10% of Consolidated Domestic Assets(b) that contributed 10% or more of ConsolideERITDA in any fiscal year or, in the
case of the consummation of any Permitted Acquoisifcalculated on a pro forma basis taking intamaat the consummation of such
Permitted Acquisition) as if such Acquisition oc@d on the first day of the fiscal year most relyeended.

“ Maturity Date” means October 27, 2015; providedowever, that if such date is not a Business Day, the kitgtlate shall be the next
preceding Business Day.

“ Multiemployer Plarf means any employee benefit plan of the type dlesdrin Section 4001(a)(3) of ERISA, to which therBwer or
any ERISA Affiliate makes or is obligated to malantributions, or during the preceding five planngedas made or been obligated to make
contributions.

“ Note” means a promissory note made by the Borroweawoif of a Lender evidencing Loans made by such éersdibstantially in the
form of Exhibit C.

“ Obligations’ means all advances to, and debts, liabilitiesigations, covenants and duties of, any Loan Paniging under any Loan
Document or otherwise with respect to any Loantdradf Credit, Guaranteed Cash Management AgreeoréBtiaranteed Hedge Agreemi
in each case whether direct or indirect (includimgse acquired by assumption), absolute or contingele or to become due, now existing or
hereafter arising and including interest and faas accrue after the commencement by or againstaay Party or any Affiliate thereof of
any proceeding under any Debtor Relief Laws namingh Person as the debtor in such proceeding,diegarof whether such interest and
fees are allowed claims in such proceeding.

“ Off-Balance Sheet Liabiliti€smeans, with respect to any Person as of anyafaletermination thereof, without duplication aodhe
extent not included as a liability on the consdkdbbalance sheet of such Person and its Subsigliaraccordance with GAAP: (a) with
respect to any asset securitization transactiaiu@iing any accounts receivable purchase faci{ijythe unrecovered investment of purcha
or transferees of assets so transferred, anchfiipther payment, recourse, repurchase, hold hasmitedemnity or similar obligation of such
Person or any of its Subsidiaries in respect aétassansferred or payments made in respect thestiwdr than limited recourse provisions i
are customary for
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transactions of such type and that neither (x) llageeffect of limiting the loss or credit risk @fich purchasers or transferees with respect to
payment or performance by the obligors of the assetransferred nor (y) impair the characterizatibthe transaction as a true sale under
applicable Laws (including Debtor Relief Laws); th monetary obligations under any financing leasgo-called “synthetic,” tax retention
or off-balance sheet lease transaction which, aperapplication of any Debtor Relief Law to suchig®e or any of its Subsidiaries, would be
characterized as indebtedness; and (c) any otheetawy obligation arising with respect to any ottnansaction which (i) is characterized as
indebtedness for tax purposes but not for accogmumposes in accordance with GAAP or (ii) is thredtional equivalent of or takes the pl

of borrowing but which does not constitute a lidpibn the consolidated balance sheet of such Rexsd its Subsidiaries (for purposes of
clause (c) any transaction structured to provide tax dedilit$i as interest expense of any dividend, couponther periodic payment will k
deemed to be the functional equivalent of a bomgyvi

“ Organization Documentameans, (a) with respect to any corporation, thificate or articles of incorporation and thedws (or
equivalent or comparable constitutive documenth waspect to any non-U.S. jurisdiction); (b) widispect to any limited liability company,
the certificate or articles of formation or orgaatinn and operating agreement; and (c) with resjpeahy partnership, joint venture, trust or
other form of business entity, the partnershimtjeenture or other applicable agreement of foromatir organization and any agreement,
instrument, filing or notice with respect thereited in connection with its formation or organizatiwith the applicable Governmental
Authority in the jurisdiction of its formation organization and, if applicable, any certificateadticles of formation or organization of such
entity.

“ Other Taxe$ means all present or future stamp or documerttags or any other excise or property taxes, clsasgsimilar levies
arising from any payment made hereunder or undep#rer Loan Document or from the execution, dejia enforcement of, or otherwise
with respect to, this Agreement or any other Loaciinent.

“ Qutstanding Amouritmeans (i) with respect to Committed Loans andrfgwiine Loans on any date, the aggregate outstgrpdincipal
amount thereof after giving effect to any borrovérand prepayments or repayments of Committed LaadsSwing Line Loans, as the case
may be, occurring on such date; and (ii) with respe any L/C Obligations on any date, the amodirsugh L/C Obligations on such date a
giving effect to any L/C Credit Extension occurriog such date and any other changes in the aggragaiunt of the L/C Obligations as of
such date, including as a result of any reimbursesngy the Borrower of Unreimbursed Amounts.

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

“ Payment Default means the failure of the Borrower to pay any @ation when due (after giving effect to any appieagrace periods),
whether at stated maturity, by acceleration or othse.

“ PBGC" means the Pension Benefit Guaranty Corporation.
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“ Pension Act means the Pension Protection Act of 2006.

“ Pension Funding Ruléaneans the rules of the Code and ERISA regardimgmum required contributions (including any insta¢nt
payment thereof) to Pension Plans and set fortwith, respect to plan years ending prior to thedff’/e date of the Pension Act, Section 412
of the Code and Section 302 of ERISA, each asfaceprior to the Pension Act and, thereafter, ®act12, 430, 431, 432 and 436 of the
Code and Sections 302, 303, 304 and 305 of ERISA.

“ Pension Plahmeans any “employee pension benefit plan” (ah1i¢aom is defined in Section 3(2) of ERISA), othigan a
Multiemployer Plan, that is subject to Title IV BRISA and is sponsored or maintained by the Borraweny ERISA Affiliate or to which
the Borrower or any ERISA Affiliate contributeslmis an obligation to contribute, or in the casa ofultiple employer or other plan
described in Section 4064(a) of ERISA, has madéritaions at any time during the immediately pidiog five plan years.

“ Permitted Acquisitiori means any Acquisition that is permitted by therte of Section 7.07

“ Permitted Lines of Busine&sneans, collectively, (a) food services, (b) fomthted manufacturing, production and processing,
(c) consumer products, (d) private label produgpsanimal feed production and processing, (f) a@timer business conducted by the Borrower
and its Subsidiaries on the Restatement Date,@rah business reasonably related or incidentahyoof the foregoing.

“ Permitted Securitization Facilitymeans any transaction or series of transactiovslving the sale of accounts receivable (and edlat
supporting obligations and books and records) sg &s the Indebtedness thereunder and other payikgeations with respect thereto are
nonrecourse to the Borrower and its Subsidiaridge¢dhan any Special Purpose Finance Subsidiailygy than limited recourse provisions
that are customary for transactions of such tygedmnot have the effect of Guaranteeing the reaymof any such Indebtedness or limiting
the loss or credit risk of lenders or purchaseth vaspect to payment or performance by the oldigbthe accounts receivable so transferred.

“ Persorf means any natural person, corporation, limitadility company, trust, joint venture, associatioompany, partnership,
Governmental Authority or other entity.

“ Plan” means any “employee benefit plard's(such term is defined in Section 3(3) of ERIS##ablished by the Borrower or, with resp
to any such plan that is subject to the PensiorifgnRules or Title IV of ERISA, the Borrower oryaBRISA Affiliate.

“ Platform” has the meaning specified in Section 6.02
“ Public Lendef has the meaning specified in Section 6.02
“ Register’ has the meaning specified in Section 10.06(c)

“ Registered Public Accounting Firiias the meaning specified in the Securities Land shall be independent of the Borrower as
prescribed in the Securities Laws.
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“ Related Partiesmeans, with respect to any Person, such Pergdfilmtes and the partners, directors, officensy@oyees, agents and
advisors of such Person and of such Person’s atii.

“ Reportable Everitmeans any of the events set forth in Section 44& ERISA, other than events for which the 39 datice period
has been waived.

“ Request for Credit Extensidnmeans (a) with respect to a Borrowing, convergiocontinuation of Committed Loans, a Committed
Loan Notice, (b) with respect to an L/C Credit Edion, a Letter of Credit Application, and (c) witspect to a Swing Line Loan, a Swing
Line Loan Notice.

“ Required Lendersmeans, as of any date of determination, Lendavsng more than 50% of the Aggregate Commitmentg tre
commitment of each Lender to make Loans and thigatin of the L/C Issuer to make L/C Credit Exiens have been terminated pursuant
to Section 8.02 Lenders holding in the aggregate more than 50%eT otal Outstandings (with the aggregate amotiatich Lender’s risk
participation and funded participation in L/C Olgligons and Swing Line Loans being deemed “heldsigh Lender for purposes of this
definition); providedhat the Commitment of, and the portion of the T@tatstandings held or deemed held by, any Defagiltiender shall
be excluded for purposes of making a determinaifdRequired Lenders.

“ Responsible Officeérmeans (a) for the purposes of Section 8.01tbe chief executive officer, president, chietficial officer, treasur
or any senior vice president of a Loan Party anddiball other purposes, the chief executive @figresident, chief financial officer,
treasurer or any senior vice president, vice peggidr assistant treasurer of a Loan Party. Anyid@nt delivered hereunder that is signed by
a Responsible Officer of a Loan Party shall be tsieely presumed to have been authorized by aéssary corporate, partnership and/or
other action on the part of such Loan Party anth fesponsible Officer shall be conclusively presdinoehave acted on behalf of such Loan
Party.

“ Restatemerithas the meaning specified in the Recitals hereto.

“ Restatement Datemeans the first date all the conditions precedei®ection 4.0%re satisfied or waived in accordance with
Section 10.01

“ Restricted Paymeritmeans any dividend or other distribution (whetimecash, securities or other property) with respeeany capital
stock or other Equity Interest of the Borrower ny &ubsidiary, or any payment (whether in cashysiées or other property), including any
sinking fund or similar deposit, on account of fugchase, redemption, retirement, acquisition, elletion or termination of any such capital
stock or other Equity Interest, or on account of eeturn of capital to the Borrower’s stockholdegyartners or members (or the equivalent
Person thereof).

“ Sale and Leaseback Permitted Amdumieans, on any date and without duplication, Bpeet of any Sale and Leaseback Transaction,
the net present value (discounted using (x) theafodebt stated in the lease or (y) if no such ostated in the lease, the Base Rate plus the
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Applicable Rate in effect on the date of such Salé Leaseback Transaction) of the obligations @ld¢ksee for rental payments during the
then remaining term of any applicable lease.

“ Sale and Leaseback Transactianeans any arrangement, directly or indirectlyewdby a seller or transferor shall sell or otheewis
transfer any real or personal property and theheneafter lease, or repurchase under an extendetlgse contract, conditional sales or other
title retention agreement, the same or similar ertyp

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

“ Securities Law$ means the Securities Act of 1933, the Exchangg Barbanes-Oxley Act of 2002 and the applicabt®ancting and
auditing principles, rules, standards and practicemulgated, approved or incorporated by the SE@@Public Company Accounting
Oversight Board, as each of the foregoing may berai®d and in effect on any applicable date hereunde

“ Senior Note$ means the Borrower’s senior notes due 2013 issue8eptember 22, 2006, in the aggregate prineipalunt of
$100,000,000.

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

“ Special Purpose Finance Subsidiamyeans any Subsidiary of the Borrower createdigdte the purpose of, and whose sole activity
shall consist of, acquiring and financing accouatsivable of the Borrower and its Subsidiariespant to a Permitted Securitization
Facility.

“ Subsidiary’ of a Person means a corporation, partnershipt jenture, limited liability company or other busss entity of which a
majority of the shares of securities or other ia$¢s having ordinary voting power for the electidmlirectors or other governing body (other
than securities or interests having such power bylgeason of the happening of a contingency) aitieestime beneficially owned, or the
management of which is otherwise controlled, diyeadr indirectly through one or more intermediatier both, by such Person. Unless
otherwise specified, all references herein to ebSsliary” or to “Subsidiaries” shall refer to a Sidiary or Subsidiaries of the Borrower.

“ Swap Contract means any and all rate swap transactions, basips credit derivative transactions, forward tedesactions,
commodity swaps, commodity options, forward comrodontracts, equity or equity index swaps or apgidond or bond price or bond
index swaps or options or forward bond or forwandd price or forward bond index transactions, ggérate options, forward foreign
exchange transactions, cap transactions, floosa@tions, collar transactions, currency swap treitsss, cross-currency rate swap
transactions, currency options, spot contractangrother similar transactions or any combinatibary of the foregoing (including any
options to enter into any of the foregoing), whethrenot any such transaction is governed by ojesibo any master agreement entered into
by the Borrower or any Subsidiary; provideithat any and all such transactions, and theaglednfirmations, which are subject to the terms
and conditions of, or governed by, the same magpaement, including any form of master agreemeblighed by the International Swaps
and Derivatives Association,

24




Inc., any International Foreign Exchange Mastere&gnent, or any other form of master agreement4aoly master agreement, together with
any related schedules, a “ Master Agreenigrghall be deemed to be a single Swap Contrattteé@xtent such transactions and related
confirmations are subject to legally enforceabliing agreements.

“ Swap Termination Valuémeans, in respect of any Swap Contract, aftantpito account the effect of any legally enfoldgeanetting
agreement relating to such Swap Contract, (a)rigrdate on or after the date such Swap Contrachéas closed out and termination value
determined in accordance therewith, such terminat&@ue, and (b) for any date prior to the datenaiced in clause (ajhe amount
determined as the mark-to-market value for suchpS8@ntract (or, if applicable, the net aggregatekata-market value of all transactions
constituting such Swap Contract), as determineddapon one or more mid-market or other readilylabke quotations provided by any
recognized dealer in such type of Swap Contractafwinay include a Lender or any Affiliate of a Leny

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

“ Swing Line Borrowing means a borrowing of a Swing Line Loan pursuarféction 2.04

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

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

“ Swing Line Loan Notic& means a notice of a Swing Line Borrowing pursuanBection 2.04(b)which, if in writing, shall be
substantially in the form of Exhibit B

“ Swing Line Sublimit means an amount equal to the lesser of (a) $80000 and (b) the Aggregate Commitments. The Swing
Sublimit is part of, and not in addition to, thegkggate Commitments.

“ Synthetic Lease Obligatidrmeans the monetary obligation of a Person unalea Go-called synthetic, off-balance sheet orégention
lease, or (b) an agreement for the use or posseskjroperty creating obligations that do not agrpen the balance sheet of such Person but
which, upon the insolvency or bankruptcy of suchsBe, would be characterized as the indebtednesscbf Person (without regard to
accounting treatment).

“ Taxes’ means all present or future taxes, levies, impa#tties, deductions, withholdings, assessmesgs, dr other charges imposed by
any Governmental Authority, including any interegtditions to tax or penalties applicable thereto.

“ Total Outstandingsmeans the aggregate Outstanding Amount of alhisaend all L/C Obligations.
“ Trigger Quartel has the meaning specified in Section 7.12(b)
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“ Type” means, with respect to a Committed Loan, its abi@r as a Base Rate Loan or a Eurodollar Rate.Loan

“ Unencumbered Cash and Cash Equivalentsans, with respect to any Person, the cashgbr equivalents owned by such Person
(excluding assets of any retirement plan) whichafa)not the subject of any Lien or other arrangegméth any creditor to have its claim
satisfied out of such cash or cash equivalents prithe general creditors of such Person (otreem thanker’s liens, rights of set-off or similar
rights or remedies as to deposit accounts or dexsisiccounts in which such cash or cash equivakmetheld), and (b) if not cash, may be
converted to cash within thirty (30) days.

“ Unfunded Pension Liabilitymeans the excess of a Pension Plan’s benefitifiab under Section 4001(a)(16) of ERISA, ovee th
current value of that Pension Plan’s assets, dé@tedrin accordance with the assumptions used fatifig the Pension Plan pursuant to
Section 412 of the Code for the applicable plarryea

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

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

“ Wells Fargd means Wells Fargo Bank, National Association asduccessors.
“WFS” means Wells Fargo Securities, LLC and its sucmesss

1.03 Other Interpretive Provisions. With reference to this Agreement and each otlmanLDocument, unless otherwise specified herein
or in such other Loan Document:

(a) The definitions of terms herein shall gpgdjually to the singular and plural forms of teents defined. Whenever the context may
require, any pronoun shall include the correspapdiasculine, feminine and neuter forms. The wortetude,” “ includes” and “
including” shall be deemed to be followed by the phrasetauit limitation.” The word “ will” shall be construed to have the same
meaning and effect as the word “ shalUnless the context requires otherwise, (i) aafirdtion of or reference to any agreement,
instrument or other document (including any Orgatién Document) shall be construed as referringutth agreement, instrument or other
document as from time to time amended, supplemeantetherwise modified (subject to any restrictiamssuch amendments, supplem
or modifications set forth herein or in any oth@abh Document), (ii) any reference herein to anys®eshall be construed to include such
Person’s successors and assigns, (iii) the wohdsein,” “ hereof” and “ hereundey” and words of similar import when used in any hoa
Document, shall be construed to refer to such Lacument in its entirety and not to any particydeovision thereof, (iv) all references in
a Loan Document to Articles, Sections, Exhibits &atiedules shall be construed to refer to Artialesd Sections of, and Exhibits and
Schedules to, the Loan Document in which such eefsgs appear, (v) any reference to any law staiide all statutory and regulatory
provisions consolidating, amending, replacing éeripreting such law and any reference to any lavegulation shall, unless otherwise
specified, refer to such law or regulation as areendhodified or supplemented from time to time, anjithe words “ assétand “
property” shall be construed to have the same meaning
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and effect and to refer to any and all tangible iata@hgible assets and properties, including cestwrities, accounts and contract rights.

(b) In the computation of periods of time franspecified date to a later specified date, thelWwdrom " means “ from and including
the words “ td’ and “ until” each mean “ to but excludinjand the word “ through means “ to and including

(c) Section headings herein and in the otltamL.Documents are included for convenience of eefer only and shall not affect the
interpretation of this Agreement or any other L&otument.

1.04 Accounting Terms. (a) Generally All accounting terms not specifically or complgtdefined herein shall be construed in
conformity with, and all financial data (includifigancial ratios and other financial calculationsjjuired to be submitted pursuant to this
Agreement shall be prepared in conformity with, GA&pplied on a consistent basis, as in effect tiora to time, applied in a manner
consistent with that used in preparing the Audiethncial Statements, excegst otherwise specifically prescribed herein. Ndtstiinding th
foregoing, for purposes of determining complianégnany covenant (including the computation of finpncial covenant) contained herein,
Indebtedness of the Borrower and its Subsidiahiedl be deemed to be carried at 100% of the oulstgrprincipal amount thereof, and the
effects of FASB ASC 825 on financial liabilitiesathbe disregarded.

(b) Changes in GAAPIf at any time any change in GAAP would affea tomputation of any financial ratio or requiremsait forth in
any Loan Document, and either the Borrower or tagued Lenders shall so request, the Administeafigent, the Lenders and the
Borrower shall negotiate in good faith to amenchswatio or requirement to preserve the originamthereof in light of such change in
GAAP; providedthat, until so amended, (i) such ratio or requiremdatiscontinue to be computed in accordance with ®Akior to such
change therein and (ii) the Borrower shall provioi¢he Administrative Agent and the Lenders finahstatements and other documents
required under this Agreement or as reasonablyestqd hereunder setting forth a reconciliation ketwcalculations of such ratio or
requirement made before and after giving effectuch change in GAAP.

(c) Consolidation of Variable Interest Entities. All references herein to consolidated financiatesteents of the Borrower and its
Subsidiaries or to the determination of any amdonthe Borrower and its Subsidiaries on a consdéd basis or any similar reference shall,
in each case, be deemed to include each variaelest entity that the Borrower is required to adidate pursuant to FASB ASC 810 as if
such variable interest entity were a Subsidiargiefsed herein.

1.05 Rounding. Any financial ratios required to be maintainedthg Borrower pursuant to this Agreement shallddewated by dividing
the appropriate component by the other componantyiag the result to one place more than the nurabplaces by which such ratio is
expressed herein and rounding the result up or dowime nearest number (with a rounding-up if thieneo nearest number).
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1.06 Times of DaylUnless otherwise specified, all references heiimies of day shall be references to Central {idaglight or
standard, as applicable).

1.07 Letter of Credit Amounts. Unless otherwise specified herein, the amountladtter of Credit at any time shall be deemed tehise
stated amount of such Letter of Credit in effecdwath time; provideghowever, that with respect to any Letter of Credit that,its terms or
the terms of any Issuer Document related theretyiges for one or more automatic increases irstated amount thereof, the amount of
such Letter of Credit shall be deemed to be theiimax stated amount of such Letter of Credit afieing effect to all such increases,
whether or not such maximum stated amount is iecetit such time.

1.08 Accounting for Acquisitions and DispositionsWith respect to any Acquisition consummated onftarahe Restatement Date, the
following shall apply:

(a) For each of the four periods of four fiagaarters ending next following the date of anygéisition, (i) Consolidated EBITDA and
Consolidated EBIT shall include the results of egiens of the Person or assets so acquired ontaibé pro forma basis to the extent
information in sufficient detail concerning suclstoirical results of such Person or assets is rea$pavailable, and which amounts shall
include only adjustments as are permitted undeuRégn S-X of the SEC and are otherwise reasonsdigfactory to the Administrative
Agent;

(b) For each of the four periods of four fisgaarters ending next following the date of eadyuisition, Consolidated Interest Charges
shall include the results of operations of the &ei@r assets so acquired determined on a histgmiodorma basis to the extent information in
sufficient detail concerning such historical reswf such Person or assets is reasonably availafoieided, that, Consolidated Interest
Charges shall be adjusted on a historical pro fdvasas to (i) eliminate interest expense accruethdwsuch period on any Indebtedness
repaid in connection with such Acquisition and ifi¢lude interest expense on any Indebtednessifimgd Indebtedness hereunder) incurred,
acquired or assumed in connection with such Actiors(“ Incremental Debf) calculated (x) as if all such Incremental Debtitheen
incurred as of the first day of such four fiscaager period and (y) at the following interest sat@) for all periods subsequent to the date of
the Acquisition and for Incremental Debt assumedaguired in the Acquisition and in effect priorthe date of Acquisition, at the actual
rates of interest applicable thereto, and (ll)dbperiods prior to the actual incurrence of strdremental Debt, at the average daily rate
applicable to the Incremental Debt during all pgsisubsequent to the date of the Acquisition;

(c) For each of the four periods of four fisgaarters ending next following the date of angisition of a Subsidiary or all or
substantially all of the assets of a SubsidiajyC@insolidated EBITDA and Consolidated EBIT shaltlade the results of operations of the
Person or assets so disposed of on a historicdbpma basis, and which amounts shall include adljystments reasonably satisfactory to the
Administrative Agent; and

(d) For each of the four periods of four fisgaarters ending next following the date of angisition of a Subsidiary or all or
substantially all of the assets of a Subsidiarynsttidated Interest Charges shall be adjustedhastarical pro forma basis to eliminate
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interest expense accrued during such period an{i)indebtedness repaid or assumed from the Sabgidi connection with such Dispositi
or (ii) if such Disposition is of all of the Equityterests of the Subsidiary, any Indebtednessici Subsidiary for which neither the Borrower
nor any other Subsidiary is directly or indiredthble.

ARTICLE II.
THE COMMITMENTS AND CREDIT EXTENSIONS

2.01 Committed Loans.Subject to the terms and conditions set forth Ineeach Lender severally agrees to make loans @adhloan, i
“ Committed Loart) to the Borrower from time to time, on any BusiseDay during the Availability Period, in an aggasgamount not to
exceed at any time outstanding the amount of sectiér's Commitment; providechowever, that after giving effect to any Committed
Borrowing, (i) the Total Outstandings shall not eed the Aggregate Commitments, and (ii) the agdgeeQatstanding Amount of the
Committed Loans of any Lender, plsisch Lender’s Applicable Percentage of the Outstgnémount of all L/C Obligations, plusuch
Lender’s Applicable Percentage of the OutstandingpAnt of all Swing Line Loans shall not exceed suehder’'s Commitment. Within the
limits of each Lender's Commitment, and subjedhi® other terms and conditions hereof, the Borraway borrow under this Section 2.01
prepay under Section 2.0%nd reborrow under this Section 2.02ommitted Loans may be Base Rate Loans or Eusrd®ate Loans, as
further provided herein.

2.02 Borrowings, Conversions and Continuations of @nmitted Loans.

(a) Each Committed Borrowing, each conversib@ommitted Loans from one Type to the other, @ach continuation of Eurodollar R:
Loans shall be made upon the Borrower’s irrevocabt&e to the Administrative Agent, which may beem by telephone. Each such notice
must be received by the Administrative Agent ntedahan 10:00 a.m. (i) three Business Days pddhé requested date of any Borrowing
conversion to or continuation of Eurodollar Ratexhs or of any conversion of Eurodollar Rate LoanBdse Rate Committed Loans, and
(i) on the requested date of any Borrowing of BRs¢e Committed Loans; providetiowever, that if the Borrower wishes to request
Eurodollar Rate Loans having an Interest Perioérmatfhan one, two, three or six months in durati®prvided in the definition of “Interest
Period”, the applicable notice must be receivedthgyAdministrative Agent not later than 10:00 afour Business Days prior to the requested
date of such Borrowing, conversion or continuatiwhereupon the Administrative Agent shall give ppdmotice to the Lenders of such
request and determine whether the requested Ihfeeei®d is acceptable to all of them. Not latemntii0:00 a.m., three Business Days before
the requested date of such Borrowing, conversiarontinuation, the Administrative Agent shall ngtihe Borrower (which notice may be by
telephone) whether or not the requested InterefdPbas been consented to by all the Lenders. Edephonic notice by the Borrower
pursuant to this Section 2.02falst be confirmed promptly by delivery to the Adistrative Agent of a written Committed Loan Notice,
appropriately completed and signed by a Respon€iffleer of the Borrower. Each Borrowing of, consien to or continuation of Eurodollar
Rate Loans shall be in a principal amount of $1,000 or a whole multiple of $1,000,000 in excessébf. Except as provided in
Sections 2.03(cAnd _2.04(c) each Borrowing of or conversion to Base Rate CdtathLoans shall be in
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a principal amount of $500,000 or a whole multipl€100,000 in excess thereof. Each Committed atice (whether telephonic or
written) shall specify (i) whether the Borroweréguesting a Committed Borrowing, a conversion ofmtitted Loans from one Type to the
other, or a continuation of Eurodollar Rate Lodiisthe requested date of the Borrowing, conversio continuation, as the case may be
(which shall be a Business Day), (iii) the prind¢ipmount of Committed Loans to be borrowed, coragedr continued, (iv) the Type of
Committed Loans to be borrowed or to which existignmitted Loans are to be converted, and (v) iiapble, the duration of the Interest
Period with respect thereto. If the Borrower fadlspecify a Type of Committed Loan in a Committ@n Notice or if the Borrower fails to
give a timely notice requesting a conversion otticartion, then the applicable Committed LoansIdteimade as, or converted to, Base |
Loans. Any such automatic conversion to Base Ratms shall be effective as of the last day of tierést Period then in effect with respect
to the applicable Eurodollar Rate Loans. If therBater requests a Borrowing of, conversion to, ortitmation of Eurodollar Rate Loans in
any such Committed Loan Notice, but fails to speaif Interest Period, it will be deemed to havecHjgel an Interest Period of one month.

(b) Following receipt of a Committed Loan N&tj the Administrative Agent shall promptly notégch Lender of the amount of its
Applicable Percentage of the applicable Committedris, and if no timely notice of a conversion antocwation is provided by the Borrow:
the Administrative Agent shall notify each Lendéthe details of any automatic conversion to BaateR.oans described in the preceding
subsection. In the case of a Committed Borrowiaghd_ender shall make the amount of its Committedr_Lavailable to the Administrative
Agent in immediately available funds at the Admirdaive Agent’s Office not later than 12:00 noontba Business Day specified in the
applicable Committed Loan Notice. Upon satisfactibthe applicable conditions set forth_in Sect#io®2 (and, if such Borrowing is the initi
Credit Extension, Section 4.Q1the Administrative Agent shall make all fundsrsoeived available to the Borrower in like fundsraceived
by the Administrative Agent either by (i) credititite account of the Borrower on the books of Bafhkraerica with the amount of such
funds or (ii) wire transfer of such funds, in eaelse in accordance with instructions provided tal (@asonably acceptable to) the
Administrative Agent by the Borrower; providetiowever, that if, on the date the Committed Loan Noticéhwespect to such Borrowing is
given by the Borrower, there are L/C Borrowingsstaiding, then the proceeds of such Borrowingt, fishall be applied to the payment in
full of any such L/C Borrowings, and secorghall be made available to the Borrower as pexviabove.

(c) Except as otherwise provided herein, soBollar Rate Loan may be continued or convertegt onlthe last day of an Interest Period
such Eurodollar Rate Loan. During the existencanyf Default, no Loans may be requested as, com/gter continued as Eurodollar Rate
Loans with Interest Periods in excess of one muiitiout the consent of the Required Lenders. Dutfiregexistence of any Event of Default,
no Loans may be requested as, converted to omemttias Eurodollar Rate Loans without the conskttiteoRequired Lenders.

(d) The Administrative Agent shall promptlytifip the Borrower and the Lenders of the interasé rapplicable to any Interest Period for
Eurodollar Rate Loans upon determination of sutérést rate. At any time that Base Rate Loans etstanding, the Administrative Agent
shall notify the Borrower and the Lenders of angrae in Bank of America’s prime rate used in debeimy the Base Rate promptly
following the public announcement of such change.
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(e) After giving effect to all Committed Bomwtings, all conversions of Committed Loans from diype to the other, and all continuations
of Committed Loans as the same Type, there shalb@onore than ten Interest Periods in effect wepect to Committed Loans.

2.03 Letters of Credit.
(a) _The Letter of Credit Commitment

(i) Subject to the terms and conditions sehfberein, (A) the L/C Issuer agrees, in relianpen the agreements of the Lenders set-
in this Section 2.03(1) from time to time on any Business Day dutting period from the Restatement Date until thedraif Credit
Expiration Date, to issue Letters of Credit for #uount of the Borrower or its Subsidiaries, andrnend or extend Letters of Credit
previously issued by it, in accordance with sulisedtb) below, and (2) to honor drawings under the LettéiGredit; and (B) the Lenders
severally agree to participate in Letters of Crexfitied for the account of the Borrower or its &libses and any drawings thereunder;
providedthat after giving effect to any L/C Credit Extensiwith respect to any Letter of Credit, (x) the dldDutstandings shall not exce
the Aggregate Commitments, (y) the aggregate Ondig Amount of the Committed Loans of any Lengdussuch Lender’s Applicable
Percentage of the Outstanding Amount of all L/Cigdilons, plusuch Lender’s Applicable Percentage of the Outstandmount of all
Swing Line Loans shall not exceed such Lergl@ mmitment, and (z) the Outstanding Amount oflLtf& Obligations shall not exceed
Letter of Credit Sublimit. Each request by the Barer for the issuance or amendment of a Letterretiif shall be deemed to be a
representation by the Borrower that the L/C Crediension so requested complies with the conditsmtgorth in the proviso to the
preceding sentence. Within the foregoing limits] anbject to the terms and conditions hereof, thedBver’s ability to obtain Letters of
Credit shall be fully revolving, and accordinglyetBorrower may, during the foregoing period, obtadétters of Credit to replace Letters of
Credit that have expired or that have been dravem@md reimbursed. All Existing Letters of Creditl be deemed to have been issued
pursuant hereto, and from and after the RestateBetiet shall be subject to and governed by the tamdsconditions hereof.

(ii) The L/C Issuer shall not issue any LetieCredit, if:

(A) subject to Section 2.03(b)(iiithe expiry date of such requested Letter of @meduld occur more than twelve months after the
date of issuance or last extension, unless theiRetuenders have approved such expiry date; or

(B) the expiry date of such requested LetteZredit would occur after the Letter of Credit Exgpion Date, unless all the Lenders
have approved such expiry date.

(iif) The L/C Issuer shall not be under anyigdtion to issue any Letter of Credit if:

(A) any order, judgment or decree of any Gowegntal Authority or arbitrator shall by its termsrport to enjoin or restrain the L/C
Issuer from
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issuing such Letter of Credit, or any Law applieatdl the L/C Issuer or any request or directivedtivar or not having the force of law)
from any Governmental Authority with jurisdictiower the L/C Issuer shall prohibit, or request thatL/C Issuer refrain from, the
issuance of letters of credit generally or suchdredf Credit in particular or shall impose upog thHC Issuer with respect to such Letter
of Credit any restriction, reserve or capital regoient (for which the L/C Issuer is not otherwisenpensated hereunder) not in effect
on the Restatement Date, or shall impose upon Mddsuer any unreimbursed loss, cost or expengghwias not applicable on the
Restatement Date and which the L/C Issuer in gaiid ieems material to it;

(B) the issuance of such Letter of Credit wdouiblate one or more policies of the L/C Issuer;

(C) except as otherwise agreed by the Adnmatise Agent and the L/C Issuer, such Letter ofd@ris in an initial stated amount less
than $500,000;

(D) such Letter of Credit is to be denominated currency other than Dollars;
(E) such Letter of Credit provides for autoimaginstatement of the stated amount after anwidigathereunder; or

(F) any Lender is at that time a Defaultingnder, unless the L/C Issuer has entered into aerargts, including the delivery of Cash
Collateral, satisfactory to the L/C Issuer (instde discretion) with the Borrower or such Lenaeeliminate the L/C Issuer’s actual or
potential Fronting Exposure (after giving effecSection 2.16(a)(iy) with respect to the Defaulting Lender arisingnir either such
Letter of Credit then proposed to be issued orltieéter of Credit and all other L/C Obligationstasvhich the L/C Issuer has actual or
potential Fronting Exposure, as it may elect irsake discretion.

(iv) The L/C Issuer shall not amend any Lette€redit if the L/C Issuer would not be permit@idsuch time to issue such Letter of

Credit in its amended form under the terms hereof.

(v) The L/C Issuer shall be under no obligatio amend any Letter of Credit if (A) the L/C Isswvould have no obligation at such time

to issue such Letter of Credit in its amended farder the terms hereof, or (B) the beneficiaryumfhsLetter of Credit does not accept the
proposed amendment to such Letter of Credit.

(vi) The L/C Issuer shall act on behalf of thenders with respect to any Letters of Creditéskhy it and the documents associated

therewith, and the L/C Issuer shall have all ofltkaefits and immunities (A) provided to the Admstrative Agent in Article IXwith
respect to any acts taken or omissions sufferetidoy/C Issuer in connection with Letters of Cras#ued by it or proposed to be issue:
it and Issuer Documents pertaining to such LetiéGredit as fully as if the term “Administrative
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Agent” as used in Article Xhcluded the L/C Issuer with respect to such acnaissions, and (B) as additionally provided hereith
respect to the L/C Issue

(b) Procedures for Issuance and Amendmebétérs of Credit; AuteExtension Letters of Credit

(i) Each Letter of Credit shall be issued mreaded, as the case may be, upon the request Bbthewer delivered to the L/C Issuer
(with a copy to the Administrative Agent) in therioof a Letter of Credit Application, appropriatelgmpleted and signed by a
Responsible Officer of the Borrower. Such LetteCoédit Application must be received by the L/Quissand the Administrative Agent |
later than 10:00 a.m. at least two Business Daiysuch later date and time as the Administrative§gnd the L/C Issuer may agree in a
particular instance in their sole discretion) ptimthe proposed issuance date or date of amendasetite case may be. In the case of a
request for an initial issuance of a Letter of Qreslich Letter of Credit Application shall specifyform and detail satisfactory to the L/C
Issuer: (A) the proposed issuance date of the stgdé etter of Credit (which shall be a Businesg)D@) the amount thereof; (C) the
expiry date thereof; (D) the name and addresseobéneficiary thereof; (E) the documents to begwesi by such beneficiary in case of
any drawing thereunder; (F) the full text of anytifieate to be presented by such beneficiary secaf any drawing thereunder; (G) the
purpose and nature of the requested Letter of Craatil (H) such other matters as the L/C Issuer ragyire. In the case of a request fo
amendment of any outstanding Letter of Credit, dusther of Credit Application shall specify in foramnd detail satisfactory to the L/C
Issuer (A) the Letter of Credit to be amended;tf®) proposed date of amendment thereof (which bleadl Business Day); (C) the nature
of the proposed amendment; and (D) such other reattethe L/C Issuer may require. Additionally, Berrower shall furnish to the L/C
Issuer and the Administrative Agent such other doats and information pertaining to such requektgter of Credit issuance or
amendment, including any Issuer Documents, as M@ddsuer or the Administrative Agent may require.

(i) Promptly after receipt of any Letter ofe@lit Application, the L/C Issuer will confirm witihe Administrative Agent (by telephone
in writing) that the Administrative Agent has regsid a copy of such Letter of Credit Applicationrfrehe Borrower and, if not, the L/C
Issuer will provide the Administrative Agent withcapy thereof. Unless the L/C Issuer has receivéiten notice from any Lender, the
Administrative Agent or any Loan Party, at least &usiness Day prior to the requested date of im®uiar amendment of the applicable
Letter of Credit, that one or more applicable ctinds contained in Article I\shall not then be satisfied, then, subject to ¢ne¢ and
conditions hereof, the L/C Issuer shall, on thauestied date, issue a Letter of Credit for the aticotithe Borrower (or the applicable
Subsidiary) or enter into the applicable amendmesthe case may be, in each case in accordaritéheit./C Issuer’s usual and
customary business practices. Immediately upomstence of each Letter of Credit, each Lendet bealleemed to, and hereby
irrevocably and unconditionally agrees to, purchesa the L/C Issuer a risk participation in suadttier of Credit in an amount equal to
the product of such Lender’'s Applicable Percentagesthe amount of such Letter of Credit.
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(iii) If the Borrower so requests in any applle Letter of Credit Application, the L/C Issureay, in its sole and absolute discretion,
agree to issue a Letter of Credit that has auta@neatiension provisions (each, an “ Atfgtension Letter of Cred?); providedthat any
such Auto-Extension Letter of Credit must permé thC Issuer to prevent any such extension at mas in each twelve-month period
(commencing with the date of issuance of such Lett€redit) by giving prior notice to the beneficy thereof not later than a day (the “
Non-Extension Notice Dat® in each such twelve-month period to be agreeshugtt the time such Letter of Credit is issued.adsl
otherwise directed by the L/C Issuer, the Borrograll not be required to make a specific requetied./C Issuer for any such extension.
Once an Auto-Extension Letter of Credit has besudd, the Lenders shall be deemed to have autbdbizeé may not require) the L/C
Issuer to permit the extension of such Letter afdiirat any time to an expiry date not later tHaltetter of Credit Expiration Date;
provided, however, that the L/C Issuer shall not permit any sucteesion if (A) the L/C Issuer has determined thatduld not be
permitted, or would have no obligation, at suchetitm issue such Letter of Credit in its revisedrf@as extended) under the terms hereof
(by reason of the provisions of clause dii)(iii) of Section 2.03(adr otherwise), or (B) it has received notice (whighy be by telephone
or in writing) on or before the day that is five wess Days before the Non-Extension Notice Dgtér¢in the Administrative Agent that
the Required Lenders have elected not to permht sutension or (2) from the Administrative Agemntyd_ender or the Borrower that one
or more of the applicable conditions specified @ct®n 4.0ds not then satisfied, and in each such case diettie L/C Issuer not to
permit such extension.

(iv) Promptly after its delivery of any Lettef Credit or any amendment to a Letter of Crealiah advising bank with respect thereto or
to the beneficiary thereof, the L/C Issuer willadeliver to the Borrower and the Administrativeefg a true and complete copy of such
Letter of Credit or amendment.

(c) Drawings and Reimbursements; Fundingasfi€ipations.

(i) Upon receipt from the beneficiary of angtter of Credit of any notice of a drawing undectsuetter of Credit, the L/C Issuer shall
notify the Borrower and the Administrative Agenétbof. Not later than 10:00 a.m. on the date offayment by the L/C Issuer under a
Letter of Credit (each such date, an “ Honor Datéhe Borrower shall reimburse the L/C Issueptigh the Administrative Agent in an
amount equal to the amount of such drawing. IfBbeower fails to so reimburse the L/C Issuer bgtstime, the Administrative Agent
shall promptly notify each Lender of the Honor Ddke amount of the unreimbursed drawing (the “dimbursed Amount), and the
amount of such Lender’s Applicable Percentage tifete such event, the Borrower shall be deemdthtee requested a Committed
Borrowing of Base Rate Loans to be disbursed omtir@or Date in an amount equal to the Unreimbufsadunt, without regard to the
minimum and multiples specified in Section 2f6Pthe principal amount of Base Rate Loans, bbfestt to the amount of the unutilized
portion of the Aggregate Commitments and the cémmkitset forth in Section 4.q@ther than the delivery of a Committed Loan Natice
Any notice given by the L/C Issuer or the Admiragive Agent pursuant to this Section 2.03(a){gy be given by telephone if immediat
confirmed in writing;
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providedthat the lack of such an immediate confirmatiorlsiat affect the conclusiveness or binding effecsuch notice.

(ii) Each Lender shall upon any notice pursuarSection 2.03(c)(ijnake funds available (and the Administrative Agealy apply
Cash Collateral provided for this purpose) for déleeount of the L/C Issuer at the Administrative Aige Office in an amount equal to its
Applicable Percentage of the Unreimbursed Amoumiater than 12:00 noon on the Business Day speLifi such notice by the
Administrative Agent, whereupon, subject to thevisimns of Section 2.03(c)(iii)each Lender that so makes funds available shall b
deemed to have made a Base Rate Committed Lo&e ®drrower in such amount. The Administrative Aiggmall remit the funds so
received to the L/C Issuer.

(i) With respect to any Unreimbursed Amotimt is not fully refinanced by a Committed Borragiof Base Rate Loans because the
conditions set forth in Section 4.@2nnot be satisfied or for any other reason, thedBeer shall be deemed to have incurred from ti L/
Issuer an L/C Borrowing in the amount of the Unreimsed Amount that is not so refinanced, which BiZrowing shall be due and
payable on demand (together with interest) and bleal interest at the Default Rate. In such eveth Lender’s payment to the
Administrative Agent for the account of the L/Cuss pursuant to Section 2.03(c)@hall be deemed payment in respect of its particip
in such L/C Borrowing and shall constitute an L/@vance from such Lender in satisfaction of itsipgration obligation under this
Section 2.03

(iv) Until each Lender funds its Committed boar L/C Advance pursuant to this Section 2.08¢aeimburse the L/C Issuer for any
amount drawn under any Letter of Credit, interasespect of such Lender’s Applicable Percentagiof amount shall be solely for the
account of the L/C Issuer.

(v) Each Lendes obligation to make Committed Loans or L/C Advantereimburse the L/C Issuer for amounts drawreuhétters o
Credit, as contemplated by this Section 2.03&t)all be absolute and unconditional and shalbeatffected by any circumstance, incluc
(A) any setoff, counterclaim, recoupment, defensetloer right which such Lender may have againstiC Issuer, the Borrower or any
other Person for any reason whatsoever; (B) tharoeace or continuance of a Default, or (C) anyeotitcurrence, event or condition,
whether or not similar to any of the foregoing; yded, however, that each Lendes’obligation to make Committed Loans pursuant i
Section 2.03(c)s subject to the conditions set forth in Sectidd?4other than delivery by the Borrower of a Committexhn Notice). No
such making of an L/C Advance shall relieve or otlige impair the obligation of the Borrower to réimise the L/C Issuer for the amount
of any payment made by the L/C Issuer under antetef Credit, together with interest as provideddin.

(vi) If any Lender fails to make availableth® Administrative Agent for the account of the U&Suer any amount required to be pait
such Lender pursuant to the foregoing provisionthisf Section 2.03(d)y the time specified in Section 2.03(c)(len, without limiting th
other provisions of this Agreement, the L/C Isssieall be
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entitled to recover from such Lender (acting thitotlge Administrative Agent), on demand, such amauitit interest thereon for the per
from the date such payment is required to the diatehich such payment is immediately availableh®lt/C Issuer at a rate per annum
equal to the greater of the Federal Funds Rateaate determined by the L/C Issuer in accordaritebanking industry rules on
interbank compensation, plus any administrativecessing or similar fees customarily charged byLfi@2Issuer in connection with the
foregoing. If such Lender pays such amount (withriest and fees as aforesaid), the amount so paidcenstitute such Lender’s
Committed Loan included in the relevant CommittexrBwing or L/C Advance in respect of the releviat@ Borrowing, as the case may
be. A certificate of the L/C Issuer submitted ty &ender (through the Administrative Agent) wittspect to any amounts owing under
clause (vi)shall be conclusive absent manifest error.

(d) _Repayment of Participations

(i) At any time after the L/C Issuer has madgayment under any Letter of Credit and has redeirom any Lender such Lender’s L/C
Advance in respect of such payment in accordante Séction 2.03(c)if the Administrative Agent receives for the agobof the L/C
Issuer any payment in respect of the related Uriveised Amount or interest thereon (whether direfctyn the Borrower or otherwise,
including proceeds of Cash Collateral applied tteeby the Administrative Agent), the Administratidgent will distribute to such Lender
its Applicable Percentage thereof (appropriatejystéd, in the case of interest payments, to reftexperiod of time during which such
Lender’s L/C Advance was outstanding) in the sanmel§ as those received by the Administrative Agent.

(ii) If any payment received by the Adminigiva Agent for the account of the L/C Issuer purgua Section 2.03(c)(if required to be
returned under any of the circumstances describ&ection 10.0%including pursuant to any settlement entered liiytdhe L/C Issuer in i
discretion), each Lender shall pay to the Admiaiste Agent for the account of the L/C Issuer ifgphcable Percentage thereof on denr
of the Administrative Agent, plus interest therdam the date of such demand to the date such anmueturned by such Lender, at a
per annum equal to the Federal Funds Rate fromttirtieme in effect. The obligations of the Lendersler this clause shall survive the
payment in full of the Obligations and the termioatof this Agreement.

(e) Obligations AbsoluteThe obligation of the Borrower to reimburse tH€ ILssuer for each drawing under each Letter ofii€and to
repay each L/C Borrowing shall be absolute, undomthl and irrevocable, and shall be paid strigilaccordance with the terms of this
Agreement under all circumstances, including thieang:

(i) any lack of validity or enforceability sluch Letter of Credit, this Agreement, or any othesn Document;

(ii) the existence of any claim, counterclagatoff, defense or other right that the Borroweamy Subsidiary may have at any time
against any beneficiary or any transferee of susttek of Credit (or any Person for whom any suatefieiary or any

36




such transferee may be acting), the L/C Issuengmother Person, whether in connection with thisegnent, the transactions
contemplated hereby or by such Letter of Creddryr agreement or instrument relating thereto, gruamelated transaction;

(i) any draft, demand, certificate or otltercument presented under such Letter of Creditipgaw be forged, fraudulent, invalid or
insufficient in any respect or any statement thebsing untrue or inaccurate in any respect; orlasy or delay in the transmission or
otherwise of any document required in order to mekieawing under such Letter of Credit;

(iv) any payment by the L/C Issuer under suetter of Credit against presentation of a draftentificate that does not strictly comply
with the terms of such Letter of Credit; or any eyt made by the L/C Issuer under such Letter efiifto any Person purporting to be a
trustee in bankruptcy, debtor-in-possession, assidor the benefit of creditors, liquidator, re@ior other representative of or successor
to any beneficiary or any transferee of such LeifeZredit, including any arising in connection vginy proceeding under any Debtor
Relief Law; or

(v) any other circumstance or happening wheatsg whether or not similar to any of the foregpimcluding any other circumstance
that might otherwise constitute a defense availabler a discharge of, the Borrower or any Subsidi

The Borrower shall promptly examine a copeacth Letter of Credit and each amendment therataghuelivered to it and, in the event of
any claim of noncompliance with the Borrower’s mstions or other irregularity in the terms or foafsuch Letter of Credit or amendment,
as the case may be, the Borrower will promptlyfgdtie L/C Issuer. The Borrower shall be conclusivieemed to have waived any such
claim against the L/C Issuer and its correspondemitsss such notice is given as aforesaid.

() Role of L/C IssuerEach Lender and the Borrower agree that, in gegity drawing under a Letter of Credit, the L/Qukssshall not
have any responsibility to obtain any documentdpthan any sight draft, certificates and documergsessly required by the Letter of
Credit) or to ascertain or inquire as to the vaidir accuracy of any such document or the authofithe Person executing or delivering any
such document. None of the L/C Issuer, the Admiaiiste Agent, any of their respective Related Rartior any correspondent, participant or
assignee of the L/C Issuer shall be liable to agyder for (i) any action taken or omitted in cortitherewith at the request or with the
approval of the Lenders or the Required Lenderapaticable; (ii) any action taken or omitted ie thbsence of gross negligence or willful
misconduct; or (iii) the due execution, effectivesievalidity or enforceability of any document estrument related to any Letter of Credit or
Issuer Document. The Borrower hereby assumess&ll of the acts or omissions of any beneficiaryramsferee with respect to its use of any
Letter of Credit; provided however, that this assumption is not intended to, andl stw) preclude the Borrower’s pursuing such rigdnts
remedies as it may have against the beneficiatsansferee at law or under any other agreementebthe L/C Issuer, the Administrative
Agent, any of their respective Related Partiesamyr correspondent, participant or assignee of tlelésuer shall be liable or responsible for
any of the matters described in clausesh{ipugh (v)of Section 2.03(e) provided, however, that anything in such clauses to the contrary
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notwithstanding, the Borrower may have a claim agfahe L/C Issuer, and the L/C Issuer may bediablthe Borrower, to the extent, but
only to the extent, of any direct, as opposed ttsequential or exemplary, damages suffered by tmo&er which the Borrower proves wi
caused by the L/C Issuer’s willful misconduct oogg negligence or the L/C Issuer’s willful failucepay under any Letter of Credit after the
presentation to it by the beneficiary of a siglaftiand certificate(s) strictly complying with therms and conditions of a Letter of Credit. In
furtherance and not in limitation of the foregoitige L/C Issuer may accept documents that appetireinface to be in order, without
responsibility for further investigation, regardiesf any notice or information to the contrary, dimel L/C Issuer shall not be responsible for
the validity or sufficiency of any instrument tré@sing or assigning or purporting to transfer esign a Letter of Credit or the rights or
benefits thereunder or proceeds thereof, in whole part, which may prove to be invalid or ineffiee for any reason.

(9) Applicability of ISP. Unless otherwise expressly agreed by the L/Celsand the Borrower when a Letter of Credit is ésk(including
any such agreement applicable to an Existing Left€redit), the rules of the ISP shall apply taleaetter of Credit.

(h) _Letter of Credit FeesThe Borrower shall pay to the Administrative Agéar the account of each Lender in accordance itsth
Applicable Percentage a Letter of Credit fee (thetter of Credit Fe#) for each Letter of Credit equal to the Applicalitate timeshe daily
amount available to be drawn under such Letterrefiif, provided however, any Letter of Credit Fees otherwise pleyfor the account of a
Defaulting Lender with respect to any Letter of dit@s to which such Defaulting Lender has not fited Cash Collateral satisfactory to the
L/C Issuer pursuant to this Section 29l be payable, to the maximum extent permitiedgplicable Law, to the other Lenders in
accordance with the upward adjustments in thepeetve Applicable Percentages allocable to sudtet.ef Credit pursuant to Section 2.16
(a)(iv) , with the balance of such fee, if any, payabltheoL/C Issuer for its own account. For purposesomiputing the daily amount
available to be drawn under any Letter of Credi¢, amount of such Letter of Credit shall be deteediin accordance with Section 1.07
Letter of Credit Fees shall be (i) computed on artguly basis in arrears and (ii) due and payabléhe first Business Day after the end of
each March, June, September and December, commngenitinthe first such date to occur after the issgeof such Letter of Credit, on the
Letter of Credit Expiration Date and thereafterdemand. If there is any change in the ApplicableeRlaring any quarter, the daily amount
available to be drawn under each Letter of Crduiitide computed and multiplied by the ApplicabkdRseparately for each period during
such quarter that such Applicable Rate was in efféotwithstanding anything to the contrary conémirnerein, so long as any Payment
Default exists, upon the request of the Requireutees all Letter of Credit Fees will accrue atErefault Rate.

(i) Fronting Fee and Documentary and ProogsSharges Payable to L/C Issudihe Borrower shall pay directly to the L/C Isstmrits
own account a fronting fee with respect to eachidreif Credit, at the rate per annum specifiechenBofA Fee Letter, computed on the daily
amount available to be drawn under such Letterrefiif and on a quarterly basis in arrears. Sudttifig fee shall be due and payable on the
tenth Business Day after the end of each Marche,J8eptember and December in respect of the muethg-ended quarterly period (or
portion thereof, in the case of the first paymecwnmencing with the first such date to occur afterissuance of such Letter of Credit, on
Letter of Credit Expiration Date and
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thereafter on demand. For purposes of computingdiig amount available to be drawn under any lkeifeCredit, the amount of such Letter
of Credit shall be determined in accordance witttiSa 1.07. In addition, the Borrower shall pay directly tetL/C Issuer for its own

account the customary issuance, presentation, amesrtchnd other processing fees, and other stawdatd and charges, of the L/C Issuer
relating to letters of credit as from time to timeeffect. Such customary fees and standard costelarges are due and payable on demand
and are nonrefundable.

(i) Conflict with Issuer Documentsn the event of any conflict between the termsbfand the terms of any Issuer Document, thegerm
hereof shall control.

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

2.04 Swing Line Loans.

(a) _The Swing LineSubject to the terms and conditions set fortkeinethe Swing Line Lender, in reliance upon theeagents of the
other Lenders set forth in this Section 2,0day, in its sole discretion, make loans (eact$oan, a “ Swing Line Loal) to the Borrower
from time to time on any Business Day during thekability Period in an aggregate amount not toeextat any time outstanding the amc
of the Swing Line Sublimit, notwithstanding the fféltat such Swing Line Loans, when aggregated thighApplicable Percentage of the
Outstanding Amount of Committed Loans and L/C Cddiigns of the Lender acting as Swing Line Lendexy mxceed the amount of such
Lender's Commitment; providechowever, that after giving effect to any Swing Line Lo#i),the Total Outstandings shall not exceed the
Aggregate Commitments, and (ii) the aggregate @uthg Amount of the Committed Loans of any Leng&rssuch Lender’s Applicable
Percentage of the Outstanding Amount of all L/Cigiilons, plusuch Lender’s Applicable Percentage of the Outstgndmount of all
Swing Line Loans shall not exceed such Lender’s @dament, and providedfurther, that the Borrower shall not use the proceedspf a
Swing Line Loan to refinance any outstanding Swige Loan. Within the foregoing limits, and subjéctthe other terms and conditions
hereof, the Borrower may borrow under this Seclidi, prepay under Section 2.0and reborrow under this Section 2.@ach Swing Lin
Loan shall be a Base Rate Loan or shall bear isiteten rate agreed to between the Borrower an8uwthieg Line Lender prior to funding such
Loan. Immediately upon the making of a Swing Lir@ah, each Lender shall be deemed to, and heredwpaably and unconditionally agre
to, purchase from the Swing Line Lender a riskipigtion in such Swing Line Loan in an amount ddadhe product of such Lender’s
Applicable Percentage tim#ise amount of such Swing Line Loan.

(b) Borrowing Procedure€ach Swing Line Borrowing shall be made uponBberower’s irrevocable notice to the Swing Line Hen
and the Administrative Agent, which may be giventélgphone. Each such notice must be receivedé$wing Line Lender and the
Administrative Agent not later than 12:00 noon ba tequested borrowing date, and shall
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specify (i) the amount to be borrowed, which sballa minimum of $100,000, and (ii) the requestendvang date, which shall be a Busin
Day. Each such telephonic notice must be confirpredhptly by delivery to the Swing Line Lender ahé Administrative Agent of a written
Swing Line Loan Notice, appropriately completed aighed by a Responsible Officer of the Borroweoniptly after receipt by the Swing
Line Lender of any telephonic Swing Line Loan Netithe Swing Line Lender will confirm with the Adnistrative Agent (by telephone or
writing) that the Administrative Agent has alsoe®ed such Swing Line Loan Notice and, if not, 8veing Line Lender will notify the
Administrative Agent (by telephone or in writing)the contents thereof. Unless the Swing Line Lefdes received notice (by telephone or
in writing) from the Administrative Agent (includjnat the request of any Lender) prior to 1:00 ppmthe date of the proposed Swing Line
Borrowing (A) directing the Swing Line Lender notrnake such Swing Line Loan as a result of thetéititins set forth in the proviso to the
first sentence of Section 2.04(ajr (B) that one or more of the applicable cowdisi specified in Article IMs not then satisfied, then, subject
to the terms and conditions hereof, the Swing Lierder will, not later than 2:00 p.m. on the borigvdate specified in such Swing Line
Loan Notice, make the amount of its Swing Line Leanilable to the Borrower at its office by credgtithe account of the Borrower on the
books of the Swing Line Lender in immediately aaiié funds.

(c) Refinancing of Swing Line Loans

(i) The Swing Line Lender at any time in itdesand absolute discretion may request, on belidlife Borrower (which hereby
irrevocably authorizes the Swing Line Lender taeguest on its behalf), that each Lender make a Base Committed Loan in an amo
equal to such Lender’s Applicable Percentage oftheunt of Swing Line Loans then outstanding. Secjuest shall be made in writing
(which written request shall be deemed to be a CitteeinLoan Notice for purposes hereof) and in adance with the requirements of
Section 2.02 without regard to the minimum and multiples sfieditherein for the principal amount of Base Ratans, but subject to the
unutilized portion of the Aggregate Commitments #melconditions set forth in Section 4.0Phe Swing Line Lender shall furnish the
Borrower with a copy of the applicable Committedabhd\otice promptly after delivering such noticglte Administrative Agent. Each
Lender shall make an amount equal to its Applic&aecentage of the amount specified in such Coradhitban Notice available to the
Administrative Agent in immediately available fun@d the Administrative Agent may apply Cash QeHal available with respect to the
applicable Swing Line Loan) for the account of 8wing Line Lender at the Administrative AgenOffice not later than 12:00 noon on
day specified in such Committed Loan Notice, whpoey subject to Section 2.04(c)(jigach Lender that so makes funds available sk
deemed to have made a Base Rate Committed Lo&e ®drrower in such amount. The Administrative Aiggmall remit the funds so
received to the Swing Line Lender.

(ii) If for any reason any Swing Line Loan catbe refinanced by such a Committed Borrowingdoordance with Section 2.04(c)(i)
the request for Base Rate Committed Loans subntigetie Swing Line Lender as set forth herein shalleemed to be a request by the
Swing Line Lender that each of the Lenders fundisls participation in the relevant Swing Line Loamd each Lender’'s payment to the
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Administrative Agent for the account of the Swinigé.Lender pursuant to Section 2.04(c3tipll be deemed payment in respect of such
participation.

(iii) If any Lender fails to make availablettee Administrative Agent for the account of theiggvL.ine Lender any amount required to
be paid by such Lender pursuant to the foregoiogigions of this Section 2.04(by the time specified in Section 2.04(c)(the Swing
Line Lender shall be entitled to recover from suehder (acting through the Administrative Agent),demand, such amount with interest
thereon for the period from the date such paynserdgquired to the date on which such payment isadiately available to the Swing Line
Lender at a rate per annum equal to the greatitvedfederal Funds Rate and a rate determined Swviireg Line Lender in accordance
with banking industry rules on interbank compemsatplus any administrative, processing or sinfggs customarily charged by the
Swing Line Lender in connection with the foregoiffgsuch Lender pays such amount (with interestfared as aforesaid), the amount so
paid shall constitute such Lender’s Committed Livenfuded in the relevant Committed Borrowing orded participation in the relevant
Swing Line Loan, as the case may be. A certifichtine Swing Line Lender submitted to any Lendbrquigh the Administrative Agent)
with respect to any amounts owing under this cldiideshall be conclusive absent manifest error.

(iv) Each Lender’s obligation to make Committepans or to purchase and fund risk participatiorSwing Line Loans pursuant to this
Section 2.04(c¥hall be absolute and unconditional and shall saffected by any circumstance, including (A) aetpf, counterclaim,
recoupment, defense or other right which such Lermdgy have against the Swing Line Lender, the Boercor any other Person for any
reason whatsoever, (B) the occurrence or contireiahe Default, or (C) any other occurrence, ewergondition, whether or not similar
any of the foregoing; providechowever, that each Lender’s obligation to make Committedrs pursuant to this Section 2.04¢c)
subject to the conditions set forth_in Section 4.0 such funding of risk participations shall eske or otherwise impair the obligation of
the Borrower to repay Swing Line Loans, togethahwniterest as provided herein.

(d) Repayment of Participations

(i) At any time after any Lender has purchaaed funded a risk participation in a Swing Lineahoif the Swing Line Lender receives
any payment on account of such Swing Line LoanSang Line Lender will distribute to such Lender Applicable Percentage of such
payment (appropriately adjusted, in the case efést payments, to reflect the period of time dyvitich such Lender’s risk participation
was funded) in the same funds as those receivéldeb$wing Line Lender.

(i) If any payment received by the Swing Linender in respect of principal or interest on &wing Line Loan is required to be
returned by the Swing Line Lender under any ofdineumstances described in Section 1{ifBluding pursuant to any settlement entered
into by the Swing Line Lender in its discretionacl Lender shall pay to the Swing Line Lender ippWcable Percentage thereof on
demand of the Administrative Agent, plus interégreon from the date of such demand to the date suc
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amount is returned, at a rate per annum equakt&¢ideral Funds Rate. The Administrative Agent midke such demand upon the request
of the Swing Line Lender. The obligations of thentlers under this clause shall survive the paymmefuli of the Obligations and the
termination of this Agreement.

(e) _Interest for Account of Swing Line Lenddthe Swing Line Lender shall be responsible fopioing the Borrower for interest on the
Swing Line Loans. Until each Lender funds its BRsge Committed Loan or risk participation pursuarthis Section 2.0t refinance such
Lenders Applicable Percentage of any Swing Line Loarergst in respect of such Applicable Percentagé kbaolely for the account of t
Swing Line Lender.

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

2.05 Prepayments.

(a) The Borrower may, upon notice to the Adstimative Agent, at any time or from time to timaluntarily prepay Committed Loans in
whole or in part without premium or penalty; prositihat (i) such notice must be received by the Adstiative Agent not later than
10:00 a.m. (A) three Business Days prior to ang d@étprepayment of Eurodollar Rate Loans and (Bbhendate of prepayment of Base Rate
Committed Loans; (ii) any prepayment of EurodoRate Loans shall be in a principal amount of $1,000 or a whole multiple of
$1,000,000 in excess thereof; and (iii) any prepaynof Base Rate Committed Loans shall be in acféth amount of $500,000 or a whole
multiple of $100,000 in excess thereof or, in eaabe, if less, the entire principal amount thetleef outstanding. Each such notice shall
specify the date and amount of such prepaymentrandlype(s) of Committed Loans to be prepaid anfluiodollar Rate Loans are to be
prepaid, the Interest Period(s) of such Loans. Administrative Agent will promptly notify each Leadof its receipt of each such notice, i
of the amount of such Lender’s Applicable Perceatafgsuch prepayment. If such notice is given leyBlorrower, the Borrower shall make
such prepayment and the payment amount specifisddhn notice shall be due and payable on the gatgfed therein. Any prepayment of a
Eurodollar Rate Loan shall be accompanied by a@ltiead interest on the amount prepaid, together anthadditional amounts required
pursuant to Section 3.05%ubject to Section 2.1,6ach such prepayment shall be applied to the Gttethi.oans of the Lenders in
accordance with their respective Applicable Peiages.

(b) The Borrower may, upon notice to the Swliftge Lender (with a copy to the Administrative Axgg at any time or from time to time,
voluntarily prepay Swing Line Loans in whole orgart without premium or penalty; providétht (i) such notice must be received by the
Swing Line Lender and the Administrative Agent fatér than 12:00 noon on the date of the prepaynaak (i) any such prepayment shall
be in a minimum principal amount of $100,000. Esabh notice shall specify the date and amount di puepayment. If such notice is given
by the Borrower, the Borrower shall make such pyepnt and the payment amount specified in suclteatiall be due and payable on the
date specified therein.

(c) If for any reason the Total Outstandingaryy time exceed the Aggregate Commitments thefiféct, the Borrower shall immediately
prepay Loans and/or Cash
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Collateralize the L/C Obligations in an aggregat®ant equal to such excess; providdmbwever, that the Borrower shall not be required to
Cash Collateralize the L/C Obligations pursuarthts Section 2.05(a)nless after the prepayment in full of the LoaresTotal Outstandings
exceed the Aggregate Commitments then in effect.

2.06 Termination or Reduction of CommitmentsThe Borrower may, upon notice to the Administrathgent, terminate the Aggregate
Commitments, or from time to time permanently regtiee Aggregate Commitments; provididt (i) any such notice shall be received by
Administrative Agent not later than 10:00 a.m. thBusiness Days prior to the date of terminatioreduction, (ii) any such partial reduction
shall be in an aggregate amount of $10,000,000pménole multiple of $1,000,000 in excess theréidj,the Borrower shall not terminate or
reduce the Aggregate Commitments if, after givifiga thereto and to any concurrent prepaymentsureter, the Total Outstandings (other
than the Outstanding Amount of L/C Obligations thate been Cash Collateralized) would exceed thgregate Commitments, and (iv) if,
after giving effect to any reduction of the Aggreg@ommitments, the Letter of Credit Sublimit o tBwing Line Sublimit exceeds the
amount of the Aggregate Commitments, such SubBhill be automatically reduced by the amount oh@xcess. The Administrative Agent
will promptly notify the Lenders of any such notioktermination or reduction of the Aggregate Coitmngints. Any reduction of the
Aggregate Commitments shall be applied to the Cdamanit of each Lender according to its ApplicablecEBetage. All fees accrued until the
effective date of any termination of the Aggregatenmitments shall be paid on the effective dateuch termination.

2.07 Repayment of Loans.

(a) The Borrower shall repay to the LendershenMaturity Date the aggregate principal amodr@a@mmitted Loans outstanding on such
date.

(b) The Borrower shall repay each Swing Lirmah on the earlier to occur of (i) the date teniBess Days after such Loan is made and
(i) the Maturity Date.

2.08 Interest.

(a) Subject to the provisions of subsectigribfdow, (i) each Eurodollar Rate Loan shall beagnest on the outstanding principal amount
thereof for each Interest Period at a rate per mnegual to the Eurodollar Rate for such Interesioeglusthe Applicable Rate; (ii) each
Base Rate Committed Loan shall bear interest ontitetanding principal amount thereof from the ajgtile borrowing date at a rate per
annum equal to the Base Rate ghes Applicable Rate; and (iii) each Swing Line Ladmall bear interest on the outstanding principabant
thereof from the applicable borrowing date at a pdr annum equal to the Base Rate fllasApplicable Rate (unless otherwise agreed to
between the Borrower and the Swing Line Lenderiiitivg prior to funding such Loan).

(b) (i) If Payment Default exists with respect toyamount of principal of any Loan, such amountighareafter bear interest at a
fluctuating interest rate per annum at all timesag¢do the Default Rate to the fullest extent pétedi by applicable Laws.
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(i) If any Payment Default exists with respaany other amount (other than principal of &bgn) payable by the Borrower under ¢
Loan Document, then upon the request of the Redjlieaders, such amount shall thereafter bear iiteten fluctuating interest rate per
annum at all times equal to the Default Rate tdftliest extent permitted by applicable Laws.

(iii) So long as any Payment Default exisygomthe request of the Required Lenders the p@heimount of all outstanding amounts
constituting Obligations hereunder (excluding (x)aGanteed Cash Management Agreements and Guaraftege Agreements and (y)
other Obligations to the extent already subje¢h&Default Rate pursuant to clauseofi)ii) above) shall bear interest at a fluctuating
interest rate per annum at all times equal to tefallt Rate to the fullest extent permitted by agafile Laws.

(iv) Accrued and unpaid interest on past dueunts (including interest on past due interesd)ldie due and payable upon demand.

(c) Interest on each Loan shall be due andlgiayin arrears on each Interest Payment Datecajidi thereto and at such other times as
may be specified herein. Interest hereunder skealluz and payable in accordance with the term®hbkedore and after judgment, and before
and after the commencement of any proceeding wardebebtor Relief Law.

2.09 Feesln addition to certain fees described in subsestigrand (j)of Section 2.03

(a) _Facility Fee The Borrower shall pay to the Administrative Agéar the account of each Lender in accordance itstApplicable
Percentage, a facility fee equal to the Applicdbéee timeghe actual daily amount of the Aggregate Commitméot, if the Aggregate
Commitments have terminated, on the Outstanding ahof all Committed Loans, Swing Line Loans an@ [@bligations), regardless of
usage, subject to adjustment as provided in Se2tibh. The facility fee shall accrue at all times durthg Availability Period (and thereafter
so long as any Committed Loans, Swing Line Loans/GrObligations remain outstanding), includingaay time during which one or more
of the conditions in Article IMs not met, and shall be due and payable quaritedyrears on the last Business Day of each Malate,
September and December, commencing with the fidt slate to occur after the Restatement Date, arbeolast day of the Availability
Period (and, if applicable, thereafter on demamtg facility fee shall be calculated quarterly inears, and if there is any change in the
Applicable Rate during any quarter, the actualydarhount shall be computed and multiplied by th@ligable Rate separately for each pe
during such quarter that such Applicable Rate wasffiect.

(b) Other Fees(i) The Borrower shall pay to each Arranger amel Administrative Agent for their own respectiveaants fees in the
amounts and at the times specified in the Fee iiset®ich fees shall be fully earned when paid &atl sot be refundable for any reason
whatsoever.
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(i) The Borrower shall pay to the Lenderstsfees as shall have been separately agreed upaitiing in the amounts and at the times
so specified. Such fees shall be fully earned wisd and shall not be refundable for any reasortsaeaer.

2.10 Computation of Interest and FeesAll computations of interest for Base Rate Loamsl(iding Base Rate Loans determined by
reference to the Eurodollar Rate) shall be madiherasis of a year of 365 or 366 days, as theroayebe, and actual days elapsed. All other
computations of fees and interest shall be madé®basis of a 368ay year and actual days elapsed (which resultsire fees or interest,
applicable, being paid than if computed on thesdaba 365-day year). Interest shall accrue on kaah for the day on which the Loan is
made, and shall not accrue on a Loan, or any pottiereof, for the day on which the Loan or suctiipo is paid, providedhat any Loan th¢
is repaid on the same day on which it is made shallject to Section 2.12(abear interest for one day. Each determinatiothby
Administrative Agent of an interest rate or feecharder shall be conclusive and binding for all psgs, absent manifest error.

2.11 Evidence of Debt.

(a) The Credit Extensions made by each Leskall be evidenced by one or more accounts or dsaoaintained by such Lender and by
the Administrative Agent in the ordinary coursebakiness. The accounts or records maintained bfxdhanistrative Agent and each Lender
shall be conclusive absent manifest error of theuarhof the Credit Extensions made by the Lendetkd Borrower and the interest and
payments thereon. Any failure to so record or angren doing so shall not, however, limit or otivise affect the obligation of the Borrower
hereunder to pay any amount owing with respedtedQbligations. In the event of any conflict betwélee accounts and records maintained
by any Lender and the accounts and records of teiristrative Agent in respect of such matters,abeounts and records of the
Administrative Agent shall control in the absentenanifest error. Upon the request of any Lendederthrough the Administrative Agent,
the Borrower shall execute and deliver to such keeifthrough the Administrative Agent) a Note, whattall evidence such Lendsi_.oans ir
addition to such accounts or records. Each Lendsrattach schedules to its Note and endorse theheattate, Type (if applicable), amount
and maturity of its Loans and payments with resfiemteto.

(b) In addition to the accounts and recordisrred to in subsection (apach Lender and the Administrative Agent shalintain in
accordance with its usual practice accounts ordscevidencing the purchases and sales by suctetefigarticipations in Letters of Credit
and Swing Line Loans. In the event of any conttietween the accounts and records maintained bfdhenistrative Agent and the accounts
and records of any Lender in respect of such ngittiee accounts and records of the Administratiger shall control in the absence of
manifest error.

2.12 Payments Generally; Administrative Agent’s Clavback.
(a) _General All payments to be made by the Borrower shalifaale without condition or deduction for any couclam, defense,
recoupment or setoff. Except as otherwise exprgsslyided herein, all payments by the Borrower heder shall be made to the
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Administrative Agent, for the account of the respexLenders to which such payment is owed, afttiministrative Agent’s Office in

Dollars and in immediately available funds notidtean 1:00 p.m. on the date specified herein. Ath@inistrative Agent will promptly
distribute to each Lender its Applicable Percenfagether applicable share as provided hereirguoh payment in like funds as received by
wire transfer to such Lender’s Lending Office. plyments received by the Administrative Agent aft@®0 p.m. shall be deemed received on
the next succeeding Business Day and any applidatieieest or fee shall continue to accrue. If aayrpent to be made by the Borrower shall
come due on a day other than a Business Day, pdyhath be made on the next following Business an such extension of time shall be
reflected in computing interest or fees, as the caay be.

(b) (i) Funding by Lenders; Presumption by Admirdtive Agent Unless the Administrative Agent shall have reedinotice from a
Lender prior to the proposed date of any Commiedrowing of Eurodollar Rate Loans (or, in the cafany Committed Borrowing of
Base Rate Loans, prior to 12:00 noon on the daseici Committed Borrowing) that such Lender wilt neake available to the
Administrative Agent such Lender’s share of sucim@utted Borrowing, the Administrative Agent may ase that such Lender has made
such share available on such date in accordanbeSeittion 2.0%or, in the case of a Committed Borrowing of BasgeR_oans, that such
Lender has made such share available in accordetitand at the time required by Section 2)@hd may, in reliance upon such
assumption, make available to the Borrower a cpmeding amount. In such event, if a Lender hasmédct made its share of the
applicable Committed Borrowing available to the Adistrative Agent, then the applicable Lender dmelBorrower severally agree to pay
to the Administrative Agent forthwith on demand Isworresponding amount in immediately availabled&iwith interest thereon, for each
day from and including the date such amount is nz@éable to the Borrower to but excluding theedaft payment to the Administrative
Agent, at (A) in the case of a payment to be madsugeh Lender, the greater of the Federal Funds &ad a rate determined by the
Administrative Agent in accordance with bankingustty rules on interbank compensation, plus anyimidinative, processing or similar
fees customarily charged by the Administrative Agarconnection with the foregoing, and (B) in ttese of a payment to be made by the
Borrower, the interest rate applicable to the raté\Loans (without duplication of any interest paichccordance with Section 2.D8f the
Borrower and such Lender shall pay such interegt@dAdministrative Agent for the same or an ovygplag period, the Administrative
Agent shall promptly remit to the Borrower the ambaf such interest paid by the Borrower for suehiqu. If such Lender pays its share
of the applicable Committed Borrowing to the Adrsimiitive Agent, then the amount so paid shall ¢utstsuch Lender’'s Committed
Loan included in such Committed Borrowing. Any paymhby the Borrower shall be without prejudice hy alaim the Borrower may ha
against a Lender that shall have failed to maké payment to the Administrative Agent.

(i) Payments by Borrower; Presumptions by Amisirative Agent Unless the Administrative Agent shall have reedinotice from th
Borrower prior to the date on which any paymentue to the Administrative Agent for the accounttaf Lenders or the L/C Issuer
hereunder that the Borrower will not make such paytithe Administrative Agent may assume that tbe@®ver has made such payment
on such
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date in accordance herewith and may, in relianc®goch assumption, distribute to the LenderseLil Issuer, as the case may be, the
amount due. In such event, if the Borrower hasméact made such payment, then each of the Leratdiee L/C Issuer, as the case may
be, severally agrees to repay to the Administratigent forthwith on demand the amount so distridutesuch Lender or the L/C Issuer
immediately available funds with interest therefon,each day from and including the date such arisudistributed to it to but excluding
the date of payment to the Administrative Agenthatgreater of the Federal Funds Rate and a esdendined by the Administrative Agent
in accordance with banking industry rules on ind@#compensation.

A notice of the Administrative Agent to anyrider or the Borrower with respect to any amountgwinder this subsection (shall be
conclusive, absent manifest error.

(c) Failure to Satisfy Conditions Preceddifitany Lender makes available to the AdministratAgent funds for any Loan to be made by
such Lender as provided in the foregoing provisiointhis Article 11, and such funds are not made available to theoBanr by the
Administrative Agent because the conditions toapplicable Credit Extension set forth_in Article #ve not satisfied or waived in accordance
with the terms hereof, the Administrative Agentlsheturn such funds (in like funds as receivediirsuch Lender) to such Lender, without
interest.

(d) Obligations of Lenders Severdlhe obligations of the Lenders hereunder to n@d@mitted Loans, to fund participations in Letters
of Credit and Swing Line Loans and to make paympatsuant to Section 10.04@)e several and not joint. The failure of any Lartde
make any Committed Loan, to fund any such partt@peor to make any payment under Section 10.0drfcdny date required hereunder s
not relieve any other Lender of its correspondibligation to do so on such date, and no Lendel blealesponsible for the failure of any
other Lender to so make its Committed Loan, to lpase its participation or to make its payment urgkation 10.04(c)

(e) Funding SourceNothing herein shall be deemed to obligate anydee to obtain the funds for any Loan in any patéc place or
manner or to constitute a representation by anyléethat it has obtained or will obtain the fundsdny Loan in any particular place or
manner.

2.13 Sharing of Payments by Lenderdf any Lender shall, by exercising any right ofa§€br counterclaim or otherwise, obtain payment
in respect of any principal of or interest on afiyh@ Committed Loans made by it, or the partidgoa in L/C Obligations or in Swing Line
Loans held by it resulting in such Lender’s reagivpayment of a proportion of the aggregate amotiatich Committed Loans or
participations and accrued interest thereon greager its praatashare thereof as provided herein, then the Leratmsiving such greater
proportion shall (a) notify the Administrative Ageaf such fact, and (b) purchase (for cash at f@atee) participations in the Committed
Loans and subparticipations in L/C Obligations &wadng Line Loans of the other Lenders, or make sathkr adjustments as shall be
equitable, so that the benefit of all such paymshtdl be shared by the Lenders ratably in accaalarith
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the aggregate amount of principal of and accrutatést on their respective Committed Loans andramunts owing them, providdidat:

(i) if any such participations or subpartidipas are purchased and all or any portion of #iygpent giving rise thereto is recovered,
such participations or subparticipations shallésrinded and the purchase price restored to teatest such recovery, without interest;
and

(ii) the provisions of this Section shall & construed to apply to (A) any payment made byBibrrower pursuant to and in accorde
with the express terms of this Agreement (includimg application of funds arising from the existif a Defaulting Lender), (B) the
application of Cash Collateral provided for in $&et2.15, or (C) any payment obtained by a Lender as cenaibn for the assignment of
or sale of a participation in any of its Committemhns or subparticipations in L/C Obligations origvLine Loans to any assignee or
participant, other than an assignment to the Bograw any Subsidiary thereof (as to which the miawvis of this Section shall apply).

The Borrower consents to the foregoing aneéegrto the extent it may effectively do so ungaliaable law, that any Lender acquiring a
participation pursuant to the foregoing arrangememty exercise against the Borrower rights of $eted counterclaim with respect to such
participation as fully as if such Lender were adircreditor of the Borrower in the amount of spalticipation.

2.14 Increase in Commitments.

(a) _Request for IncreasProvided there exists no Default and there hag ne prior reduction of the Aggregate Commitmemp&n
notice to the Administrative Agent (which shall prptly notify the Lenders), the Borrower may frommé to time, request an increase in the
Aggregate Commitments by an amount (for all sucjuests) not exceeding $150,000,000; provithed (i) any such request for an increase
shall be in a minimum amount of $25,000,000, aid@ such increase shall result in any increagherl_etter of Credit Sublimit or the
Swing Line Sublimit. At the time of sending suchtioe, the Borrower (in consultation with the Adnsitnative Agent) shall specify the time
period within which each Lender is requested tpoes (which shall in no event be less than teniss Days from the date of delivery of
such notice to the Lenders).

(b) Lender Elections to Increasiéach Lender shall notify the Administrative Agerithin such time period whether or not it agrees t
increase its Commitment and, if so, whether byranunt equal to, greater than, or less than its ikpple Percentage of such requested
increase. Any Lender not responding within suctetjyeriod shall be deemed to have declined to iser#ga Commitment.

(c) Natification by Administrative Agent; Adibnal Lenders The Administrative Agent shall notify the Borromand each Lender of the
Lenders’ responses to each request made herediwdtire extent the Lenders have not agreed to iserdeeir respective Commitments in an
amount sufficient to provide the full amount ofemuested increase, subject to the approval
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of the Administrative Agent, the L/C Issuer and 8wing Line Lender (which approvals shall not besasonably withheld), the Borrower
may also invite additional Eligible Assignees teatme Lenders in order to provide, together withekisting Lenders increasing their
Commitments, the aggregate requested additionaln@oments. In order to become a Lender, each sudtiiaadal Eligible Assignee shall
execute and deliver to the Administrative Agemiader agreement in form and substance satisfatbattye Administrative Agent and its
counsel.

(d) Effective Date and Allocation$f the Aggregate Commitments are increased im@@nce with this Section, the Administrative Ag
and the Borrower shall determine the effective ddite “ Increase Effective Dat¢ and the final allocation of such increase. The
Administrative Agent shall promptly notify the Bower and the Lenders of the final allocation oftsincrease and the Increase Effective
Date.

(e) _Conditions to Effectiveness of Increage a condition precedent to such increase, theoBer shall deliver to the Administrative
Agent a certificate of each Loan Party dated ah@increase Effective Date (in sufficient copiesdach Lender) signed by a Responsible
Officer of such Loan Party (i) certifying and atténg the resolutions adopted by such Loan Partyamipg or consenting to such increase,
and (ii) in the case of the Borrower, certifyingthbefore and after giving effect to such incregagthe representations and warranties
contained in Article Vand the other Loan Documents are true and correand as of the Increase Effective Date, excefita@xtent that
such representations and warranties specificalér te an earlier date, in which case they are angk correct as of such earlier date, and
except that for purposes of this Section 2.l# representations and warranties containedhlisections (adnd (b)of Section 5.05hall be
deemed to refer to the most recent statementsshgdipursuant to clauses &ay (b), respectively, of Section 6.0%and (B) no Default
exists. On each Increase Effective Date, (i) ealdvant Lender that is increasing its Commitmeatlshake available to the Administrative
Agent such amounts in immediately available furglsuch Administrative Agent shall determine, far Henefit of the other relevant Lends
as being required in order to cause, after giviifigceto such increase and the application of arbunts to make payments to such other
relevant Lenders, the outstanding Committed Loand ¢isk participations in outstanding Swing Lingahs and Letter of Credit Exposure) to
be held ratably by all Lenders in accordance withirtrespective revised Applicable Percentagesth@ Borrower shall be deemed to have
prepaid and reborrowed the outstanding Committeghka@s of such Increase Effective Date to the exreressary to keep the outstanding
Committed Loans ratable with any revised ApplicaPéecentages arising from any nonratable increageei Commitments under this
Section, and (iii) the Borrower shall pay to thkevant Lenders the amounts, if any, required pursteaSection 3.08s a result of such
prepayment.

(f) Conflicting Provisions This Section shall supersede any provisions oti&@es 2.13r 10.01to the contrary.
2.15 Cash Collateral.

(a) _Certain Credit Support Eventdpon the request of the Administrative Agenttar L/C Issuer (i) if the L/C Issuer has honored fartly
or partial drawing request under any Letter of @radd such drawing has resulted in an L/C Borrawir (i) if, as of the Letter of Credit
Expiration Date, any L/C Obligation for any reagemains outstanding, the Borrower
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shall, in each case, immediately Cash Collateraizehen Outstanding Amount of all L/C ObligatioA$ any time that there shall exist a
Defaulting Lender, immediately upon the requeghefAdministrative Agent, the L/C Issuer or the SgvLine Lender, the Borrower shall
deliver to the Administrative Agent Cash Collatérahn amount sufficient to cover all Fronting Espee (after giving effect to Section 2.16
(a)(iv) and any Cash Collateral provided by the Defaultingder).

(b) Grant of Security InteresAll Cash Collateral (other than credit support constituting funds subject to deposit) shall kegntained i
blocked, non-interest bearing deposit accountsaak®f America. The Borrower, and to the extenvjted by any Lender, such Lender,
hereby grants to (and subjects to the controlha)Administrative Agent, for the benefit of the Audistrative Agent, the L/C Issuer and the
Lenders (including the Swing Line Lender), and agr® maintain, a first priority security inter@stll such cash, deposit accounts and all
balances therein, and all other property so pravatecollateral pursuant hereto, and in all proseddhe foregoing, all as security for the
obligations to which such Cash Collateral may hglieg pursuant to Section 2.15(df at any time the Administrative Agent deternsribat
Cash Collateral is subject to any right or clainany Person other than the Administrative Agertiezgin provided, or that the total amount
of such Cash Collateral is less than the applicBlbdating Exposure and other obligations securetethy, the Borrower or the relevant
Defaulting Lender will, promptly upon demand by théministrative Agent, pay or provide to the Adnsitnative Agent additional Cash
Collateral in an amount sufficient to eliminate lsuteficiency.

(c) Application Notwithstanding anything to the contrary contdimethis Agreement, Cash Collateral provided urader of this
Section 2.1%r Sections 2.032.04, 2.05, 2.160r 8.02in respect of Letters of Credit or Swing Line Loasll be held and applied to the
satisfaction of the specific L/C Obligations, Swinige Loans, obligations to fund participationsria (including, as to Cash Collateral
provided by a Defaulting Lender, any interest aedran such obligation) and other obligations foiohtihe Cash Collateral was so provided,
prior to any other application of such propertyresy be provided for herein.

(d) ReleaseCash Collateral (or the appropriate portion th8rprovided to reduce Fronting Exposure or otHaigations shall be
released promptly following (i) the eliminationthie applicable Fronting Exposure or other obligatigiving rise thereto (including by the
termination of Defaulting Lender status of the &maidle Lender (or, as appropriate, its assigndeviimig compliance with Section 10.06(b)
(vi))) or (ii) the Administrative Agent’s good faith emination that there exists excess Cash Collatgmavided, however, (x) that Cash
Collateral furnished by or on behalf of a Loan ahall not be released during the continuance@é&fault or Event of Default (and
following application as provided in this Sectioi2may be otherwise applied in accordance with Se@&i68), and (y) the Person providi
Cash Collateral and the L/C Issuer or Swing Linadex, as applicable, may agree that Cash Collagbedl not be released but instead hel
support future anticipated Fronting Exposure oepttbligations.
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2.16 Defaulting Lenders.

(a) AdjustmentsNotwithstanding anything to the contrary contdifethis Agreement, if any Lender becomes a DéfagiLender, then,
until such time as that Lender is no longer a DiéifagiLender, to the extent permitted by applicalbdev:

(i) Waivers and AmendmentSuch Defaulting Lender’s right to approve or giz@ve any amendment, waiver or consent with réspec
to this Agreement shall be restricted as set fortBection 10.01

(ii) Reallocation of Paymentg\ny payment of principal, interest, fees or otherounts received by the Administrative Agent fo t
account of that Defaulting Lender (whether voluptar mandatory, at maturity, pursuant to ArticldMir otherwise, and including any
amounts made available to the Administrative Adsnthat Defaulting Lender pursuant_to Section 10,@hall be applied at such time or
times as may be determined by the Administrativerigs followsfirst , to the payment of any amounts owing by that DiéfegiLender
to the Administrative Agent hereundeerond , to the payment on a pro rata basis of any amawitsg by that Defaulting Lender to the
L/C Issuer or Swing Line Lender hereundéitd , if so determined by the Administrative Agent equested by the L/C Issuer or Swing
Line Lender, to be held as Cash Collateral forrfeifunding obligations of that Defaulting Lenderaofy participation in any Swing Line
Loan or Letter of Creditiourth , as the Borrower may request (so long as no Dedaltvent of Default exists), to the funding of/droan
in respect of which that Defaulting Lender hasdfdito fund its portion thereof as required by thigeement, as determined by the
Administrative Agentfifth , if so determined by the Administrative Agent dhd Borrower, to be held in a non-interest beadeposit
account and released in order to satisfy obligatmfrthat Defaulting Lender to fund Loans undes thgreementsixth , to the payment of
any amounts owing to the Lenders, the L/C Issu&vang Line Lender as a result of any judgment obart of competent jurisdiction
obtained by any Lender, the L/C Issuer or Swingelliender against that Defaulting Lender as a reduttat Defaulting Lender’s breach
of its obligations under this Agreemesgyenth , so long as no Default or Event of Default exigighe payment of any amounts owing to
the Borrower as a result of any judgment of a cofidompetent jurisdiction obtained by the Borrowgainst that Defaulting Lender as a
result of that Defaulting Lender’s breach of itdigétions under this Agreement; aaghth , to that Defaulting Lender or as otherwise
directed by a court of competent jurisdiction; pdmdthat if (X) such payment is a payment of the ppatamount of any Loans or L/C
Borrowings in respect of which that Defaulting Lenthas not fully funded its appropriate share afagch Loans or L/C Borrowings
were made at a time when the conditions set fortBeiction 4.02vere satisfied or waived, such payment shall bdieggolely to pay the
Loans of, and L/C Borrowings owed to, all nDefaulting Lenders on a pro rata basis prior topeipplied to the payment of any Loan:
or L/C Borrowings owed to, that Defaulting Lend&ny payments, prepayments or other amounts papdypable to a Defaulting Lender
that are applied (or held) to pay amounts owed Bgfaulting Lender or to post Cash Collateral parguo this Section 2.16(a)(8hall be
deemed paid to and redirected by that Defaultingdiee, and each Lender irrevocably consents hereto.

(i) Certain Fees Such Defaulting Lender (x) shall be entitledeoeive any facility fee pursuant to Section ZdrOany period during
which that Lender is a
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Defaulting Lender only to extent allocable to thiensof (1) the Outstanding Amount of the Committezhhs funded by it and (2) its
Applicable Percentage of the stated amount of tetiECredit and Swing Line Loans for which it lmsvided Cash Collateral pursuant to
Section 2.03Section 2.04 Section 2.15 or Section 2.16(a)(ii) as applicable (and the Borrower shall (A) be nexglito pay to each of the
L/C Issuer and the Swing Line Lender, as applicahle amount of such fee allocable to its Fronfixgosure arising from that Defaulting
Lender and (B) not be required to pay the remaiaimgunt of such fee that otherwise would have beeguired to have been paid to that
Defaulting Lender) and (y) shall be limited iniitght to receive Letter of Credit Fees as provide8ection 2.04(h)

(iv) Reallocation of Applicable PercentagefR&duce Fronting Exposur®uring any period in which there is a Defaultioender, for
purposes of computing the amount of the obligatibeach non-Defaulting Lender to acquire, refinanc&und participations in Letters of
Credit or Swing Line Loans pursuant to Section821id 2.04, the “Applicable Percentage” of each non-Defagltirender shall be
computed without giving effect to the Commitmentiudit Defaulting Lender; providedhat, (i) each such reallocation shall be givéece
only if, at the date the applicable Lender becomBgfaulting Lender, no Default or Event of Defatists; and (ii) the aggregate
obligation of each non-Defaulting Lender to acquigdinance or fund participations in Letters o&@it and Swing Line Loans pursuant to
this Agreement shall not at any time exceed théipegifference, if any, of (1) the Commitmenttbfit non-Defaulting Lender minus
(2) the aggregate Outstanding Amount of the Coneahittoans of that Lender.

(b) Defaulting Lender Curdf the Borrower, the Administrative Agent, Swih@me Lender and the L/C Issuer agree in writing #ha
Defaulting Lender no longer is a Defaulting Lendbg Administrative Agent will so notify the padibereto, whereupon as of the effective
date specified in such notice and subject to amyglitions set forth therein (which may include agements with respect to any Cash
Collateral), that Lender will, to the extent applite, purchase that portion of outstanding Loarte@bther Lenders or take such other act
as the Administrative Agent may determine to besgsary to cause the Committed Loans and fundedrndded participations in Letters
Credit and Swing Line Loans to be held on a pra batsis by the Lenders in accordance with theilidabple Percentages (without giving
effect to Section 2.16(a)(iy) together with any payments reasonably determinyeithe Administrative Agent to be necessary to gensate
the non-Defaulting Lenders for any loss, cost gregise of the type described in Section 3adbof which purchases are hereby consented to
by the Borrower and each Lender) whereupon thatiéewill cease to be a Defaulting Lender; provitleat no adjustments will be made
retroactively with respect to fees accrued or paymeade by or on behalf of the Borrower while thetder was a Defaulting Lender; and
provided, further, that except to the extent otherwise expresslgatjby the affected parties, no change hereunal@r Brefaulting Lender to
Lender will constitute a waiver or release of ataim of any party hereunder arising from that Letglbaving been a Defaulting Lender.
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ARTICLE III.
TAXES, YIELD PROTECTION AND ILLEGALITY

3.01 Taxes.

(a) _Payments Free of Taxes; Obligation toh6td; Payments on Account of Taxg$) Any and all payments by or on account of any
obligation of the Borrower hereunder or under atheolLoan Document shall to the extent permittecjylicable Laws be made free and
clear of and without reduction or withholding faryaTaxes. If, however, applicable Laws requireBloerower or the Administrative Agent to
withhold or deduct any Tax, such Tax shall be wéidror deducted in accordance with such Laws axmahéted by the Borrower or the
Administrative Agent, as the case may be, uporbttsés of the information and documentation to Hveled pursuant to subsection (e)
below.

(ii) If the Borrower or the Administrative Ageshall be required by the Code to withhold orw#diny Taxes, including both United
States Federal backup withholding and withholdags, from any payment, then (A) the Administrathgent shall withhold or make
such deductions as are determined by the AdmitiigtrAgent to be required based upon the infornmasiod documentation it has recei
pursuant to subsection (e¢low, (B) the Administrative Agent shall timelyypthe full amount withheld or deducted to the relsyv
Governmental Authority in accordance with the Caated (C) to the extent that the withholding or dshin is made on account of
Indemnified Taxes, the sum payable by the Borrastaill be increased as necessary so that afteegmyred withholding or the making of
all required deductions (including deductions agaddie to additional sums payable under this SectrmAdministrative Agent, Lender or
L/C Issuer, as the case may be, receives an arequat to the sum it would have received had no sutitholding or deduction been
made.

(b) Payment of Other Taxes by the Borrowafithout limiting the provisions of subsection @)ove, the Borrower shall timely pay any
Other Taxes to the relevant Governmental Authanitgccordance with applicable Laws.

(c) Tax Indemnifications(i) Without limiting the provisions of subsectida) or (b) above, the Borrower shall, and does hereby, indig
the Administrative Agent, each Lender and the L3€ukr, and shall make payment in respect thergbinndO days after demand therefor, for
the full amount of any Indemnified Taxes (includimglemnified Taxes imposed or asserted on or atatile to amounts payable under this
Section) withheld or deducted by the Borrower @ Atdministrative Agent or paid by the Administratigent, such Lender or the L/C
Issuer, as the case may be, as a result of its Gtomemt, any Loans made by it hereunder, any Lett&redit issued hereunder, any
participation in any of the foregoing, or otherwéaésing in any manner in connection with any L&otument and any penalties, interest and
reasonable expenses arising therefrom or with oéspereto, whether or not such Indemnified Taxesavcorrectly or legally imposed or
asserted by the relevant Governmental Authoritye Bbrrower shall also, and does hereby, indemhiéyAdministrative Agent, and shall
make payment in respect thereof within 10 days dfenand therefor, for any amount which a LendaherL/C Issuer for any reason fails to
pay indefeasibly to the Administrative Agent asuiegd by clause (iipf this subsection. A certificate as to the amafrany such payment or
liability
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delivered to the Borrower by a Lender or the L/€ukx (with a copy to the Administrative Agent) bgrthe Administrative Agent on its own
behalf or on behalf of a Lender or the L/C Issgball be conclusive absent manifest error.

(i) Without limiting the provisions of subg@n (a)or (b)above, each Lender and the L/C Issuer shall, ard Hereby, indemnify the
Borrower and the Administrative Agent, and shalkempayment in respect thereof within 10 days afeenand therefor, against any anc
Taxes and any and all related losses, claims|itiabj penalties, interest and expenses (inclutliegreasonable fees, charges and
disbursements of any counsel for the Borrower erAtiministrative Agent) incurred by or assertediagtehe Borrower or the
Administrative Agent by any Governmental Authority a result of the failure by such Lender or the Issuer, as the case may be, to
deliver, or as a result of the inaccuracy, inadeyuwa deficiency of, any documentation requiredéodelivered by such Lender or the L/C
Issuer, as the case may be, to the Borrower oAdneinistrative Agent pursuant to subsection (eltebender and the L/C Issuer hereby
authorizes the Administrative Agent to set off apgly any and all amounts at any time owing to duminder or the L/C Issuer, as the case
may be, under this Agreement or any other Loan B against any amount due to the Administratigert under this clause (ii). The
agreements in this clause (ii) shall survive ttegmation and/or replacement of the Administrathgent, any assignment of rights by, or
the replacement of, a Lender or the L/C Issuertdhmination of the Aggregate Commitments and &payment, satisfaction or discharge
of all other Obligations.

(d) Evidence of PaymenttJpon request by the Borrower or the Administrathgent, as the case may be, after any payment of
Indemnified Taxes by the Borrower or by the Admiirsiive Agent to a Governmental Authority as pr@ddn this Section 3.01the
Borrower shall deliver to the Administrative Agemtthe Administrative Agent shall deliver to therBawer, as the case may be, the original
or a certified copy of a receipt issued by such&nmental Authority evidencing such payment, a cafpgny return required by Laws to
report such payment or other evidence of such payneasonably satisfactory to the Borrower or tlienkistrative Agent, as the case may
be.

(e) _Status of Lenders; Tax Documentati¢ip Each Lender shall deliver to the Borrower amdhe Administrative Agent, at the time or
times prescribed by applicable Laws or when redslgnmaquested by the Borrower or the Administrathgent, such properly completed and
executed documentation prescribed by applicablesl@avby the taxing authorities of any jurisdictamd such other reasonably requested
information as will permit the Borrower or the Admistrative Agent, as the case may be, to deterfdihghether or not payments made
hereunder or under any other Loan Document aresutyj Taxes, (B) if applicable, the required w@ftevithholding or deduction, and
(C) such Lender’s entitlement to any available epiom from, or reduction of, applicable Taxes ispect of all payments to be made to such
Lender by the Borrower pursuant to this Agreemerttberwise to establish such Lender’s status fitiitwlding tax purposes in the
applicable jurisdiction.

(i) Without limiting the generality of the fegoing, if the Borrower is resident for tax purgsdn the United States,
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(A) any Lender that is a “United States petseithin the meaning of Section 7701(a)(30) of tbede shall deliver to the Borrower
and the Administrative Agent executed original$ndérnal Revenue Service Form W-9 or such otheudmntation or information
prescribed by applicable Laws or reasonably regddsy the Borrower or the Administrative Agent @i @nable the Borrower or the
Administrative Agent, as the case may be, to ddéterwhether or not such Lender is subject to baaekitipholding or information
reporting requirements; and

(B) each Foreign Lender that is entitled urtberCode or any applicable treaty to an exemgtimm or reduction of withholding tax
with respect to payments hereunder or under argr dtban Document shall deliver to the Borrower #m Administrative Agent (in
such number as shall be reasonably requested bgdhment) on or prior to the date on which sucheign Lender becomes a Lender
under this Agreement (and from time to time thasraipon the request of the Borrower or the Adntiateze Agent, but only if such
Foreign Lender is legally entitled to do so), wigear of the following is applicable:

(I) executed originals of Internal Revenuev&er Form W-8BEN claiming eligibility for benefitsf an income tax treaty to which
the United States is a party,

(I1) executed originals of Internal Revenuevz Form W-8ECI,
(111) executed originals of Internal RevenuerBce Form W-8IMY and all required supporting do®ntation,

(IV) in the case of a Foreign Lender claimthg benefits of the exemption for portfolio intdreader section 881(c) of the Code,
(x) a certificate to the effect that such Foreigmder is not (A) a “bank” within the meaning of e 881(c)(3)(A) of the Code,
(B) a “10 percent shareholder” of the Borrower witthe meaning of section 881(c)(3)(B) of the Canle(C) a “controlled foreign
corporation” described in section 881(c)(3)(C)td Code and (y) executed originals of Internal ReeeService Form W-8BEN, or

(V) executed originals of any other form présed by applicable Laws as a basis for claimingnegtion from or a reduction in
United States Federal withholding tax together witbh supplementary documentation as may be poescby applicable Laws to
permit the Borrower or the Administrative Agentdetermine the withholding or deduction requiretb¢éomade.

(iif) Each Lender shall promptly (A) notifyeétBorrower and the Administrative Agent of any ajg@aim circumstances which would
modify or render
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invalid any claimed exemption or reduction, and {@e such steps as shall not be materially disgtdgaous to it, in the reasonable
judgment of such Lender, and as may be reasona&blyssary (including the re-designation of its Legddffice) to avoid any requirement
of applicable Laws of any jurisdiction that the Bawer or the Administrative Agent make any withhiolglor deduction for Taxes from
amounts payable to such Lender.

() Treatment of Certain Refunds/nless required by applicable Laws, at no timalshe Administrative Agent have any obligation to
file for or otherwise pursue on behalf of a Lendethe L/C Issuer, or have any obligation to pagng Lender or the L/C Issuer, any refund
of Taxes withheld or deducted from funds paid fa &ccount of such Lender or the L/C Issuer, asdie may be. If the Administrative
Agent, any Lender or the L/C Issuer determinegsisole discretion, that it has received a refahdny Indemnified Taxes as to which it has
been indemnified by the Borrower or with respeavtich the Borrower has paid additional amountspant to this Section, it shall pay to
the Borrower an amount equal to such refund (biyt tinthe extent of indemnity payments made, oritémtthl amounts paid, by the Borrower
under this Section with respect to the Indemnifiedes giving rise to such refund), net of all otipocket expenses incurred by the
Administrative Agent, such Lender or the L/C Issuerthe case may be, and without interest (oltzar &ny interest paid by the relevant
Governmental Authority with respect to such refymmtpvidedthat the Borrower, upon the request of the Admiatste Agent, such Lender
or the L/C Issuer, agrees to repay the amountazed to the Borrower (plus any penalties, intecggither charges imposed by the relevant
Governmental Authority) to the Administrative Agestich Lender or the L/C Issuer in the event theniistrative Agent, such Lender or the
L/C Issuer is required to repay such refund to saokiernmental Authority. This subsection shall petconstrued to require the
Administrative Agent, any Lender or the L/C Issteemake available its tax returns (or any otheworimfation relating to its taxes that it deems
confidential) to the Borrower or any other Person.

3.02 lllegality. If any Lender determines that any Law has madelé@wful, or that any Governmental Authority haseas=d that it is
unlawful, for any Lender or its applicable Lendi@ffice to make, maintain or fund Loans whose irgere determined by reference to the
Eurodollar Rate, or to determine or charge interasts based upon the Eurodollar Rate, or any Gavemtal Authority has imposed material
restrictions on the authority of such Lender toghase or sell, or to take deposits of, Dollardimltondon interbank market, then, on notice
thereof by such Lender to the Borrower throughAHeinistrative Agent, (i) any obligation of suchrder to make or continue Eurodollar
Rate Loans or to convert Base Rate Committed Ltm&sirodollar Rate Loans shall be suspended, &nifl fuch notice asserts the illegality
of such Lender making or maintaining Base Rate kdha interest rate on which is determined by esfee to the Eurodollar Rate compon
of the Base Rate, the interest rate on which Bage Roans of such Lender shall, if necessary tidastach illegality, be determined by the
Administrative Agent without reference to the Ewlhar Rate component of the Base Rate, in eachumatiiesuch Lender naotifies the
Administrative Agent and the Borrower that the girstances giving rise to such determination nodomgist. Upon receipt of such notice,
(x) the Borrower shall, upon demand from such Lerfaéth a copy to the Administrative Agent), prepay if applicable, convert all
Eurodollar Rate Loans of such Lender to Base Ratas (the interest rate on which Base Rate Loassddf Lender shall, if necessary to
avoid such illegality, be determined by the Admiirsiive Agent without reference to the Eurodollar
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Rate component of the Base Rate), either on thel#asof the Interest Period therefor, if such Lemohay lawfully continue to maintain such
Eurodollar Rate Loans to such day, or immediaiélich Lender may not lawfully continue to maimtauch Eurodollar Rate Loans and

(y) if such notice asserts the illegality of suander determining or charging interest rates baped the Eurodollar Rate, the Administrative
Agent shall during the period of such suspensionpae the Base Rate applicable to such Lender uittederence to the Eurodollar Rate
component thereof until the Administrative is aédsn writing by such Lender that it is no longérgal for such Lender to determine or
charge interest rates based upon the Eurodolla. Rigion any such prepayment or conversion, theoBanr shall also pay accrued interest on
the amount so prepaid or converted.

3.03 Inability to Determine Rates f the Required Lenders determine that for anyaeas connection with any request for a Eurodollar
Rate Loan or a conversion to or continuation thiettesmt (a) Dollar deposits are not being offeretamks in the London interbank eurodollar
market for the applicable amount and Interest Besfcsuch Eurodollar Rate Loan, (b) adequate aasomable means do not exist for
determining the Eurodollar Rate for any requesteerést Period with respect to a proposed EurodBlde Loan or in connection with an
existing or proposed Base Rate Loan, or (c) thednltar Rate for any requested Interest Period végipect to a proposed Eurodollar Rate
Loan does not adequately and fairly reflect the tmsuch Lenders of funding such Loan, the Adntiatsrze Agent will promptly so notify tr
Borrower and each Lender. Thereafter, (x) the aliiign of the Lenders to make or maintain Euroddate Loans shall be suspended and
(y) in the event of a determination described m pheceding sentence with respect to the Eurod@bée component of the Base Rate, the
utilization of the Eurodollar Rate component inadatining the Base Rate shall be suspended, inessehuntil the Administrative Agent
(upon the instruction of the Required Lenders) kegosuch notice. Upon receipt of such notice, thed®ver may revoke any pending request
for a Borrowing of, conversion to or continuationurodollar Rate Loans or, failing that, will beeimed to have converted such request into
a request for a Committed Borrowing of Base Ratarisan the amount specified therein.

3.04 Increased Costs; Reserves on Eurodollar Rateans.

(a) _Increased Costs Generallfyany Change in Law shall:

(i) impose, modify or deem applicable any resgspecial deposit, compulsory loan, insuran@ g or similar requirement against
assets of, deposits with or for the account o€redit extended or participated in by, any Len@scépt any reserve requirement
contemplated by Section 3.04{e)r the L/C Issuer;

(ii) subject any Lender or the L/C Issuer hy #ax of any kind whatsoever with respect to thigeement, any Letter of Credit, any
participation in a Letter of Credit or any Euro@olRate Loan made by it, or change the basis atitax of payments to such Lender or the
L/C Issuer in respect thereof (except for Indenedifi axes covered by Section 3&d the imposition of, or any change in the rat@aoy
Excluded Tax payable by such Lender or the L/Cdgsor
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(i) impose on any Lender or the L/C Issueth® London interbank market any other conditmost or expense affecting this
Agreement or Eurodollar Rate Loans made by sucliéear any Letter of Credit or participation thexei

and the result of any of the foregoing shall bantwease the cost to such Lender of making or ramiimg any Loan the interest on which is
determined by reference to the Eurodollar Rat@{monaintaining its obligation to make any such Lpam to increase the cost to such Lender
or the L/C Issuer of participating in, issuing oaintaining any Letter of Credit (or of maintainiitg obligation to participate in or to issue ¢
Letter of Credit), or to reduce the amount of anmseceived or receivable by such Lender or thelkfDer hereunder (whether of principal,
interest or any other amount) then, upon requestict Lender or the L/C Issuer, the Borrower waly po such Lender or the L/C Issuer, as
the case may be, such additional amount or am@snisll compensate such Lender or the L/C Issugetha@ case may be, for such additional
costs incurred or reduction suffered.

(b) Capital Requirementsf any Lender or the L/C Issuer determines timt @hange in Law affecting such Lender or the Lg€ukr or
any Lending Office of such Lender or such Lender'the L/C Issuer’s holding company, if any, regagdcapital requirements has or would
have the effect of reducing the rate of returnwechd_ender’s or the L/C Issuer’s capital or ondheital of such Lender’s or the L/C Issuer’'s
holding company, if any, as a consequence of thgieédment, the Commitments of such Lender or the&oaade by, or participations in
Letters of Credit held by, such Lender, or the émstiof Credit issued by the L/C Issuer, to a léedw that which such Lender or the L/C
Issuer or such Lender’s or the L/C Issuer’s holdingipany could have achieved but for such Changiaun(taking into consideration such
Lender’s or the L/C Issuer’s policies and the pgeloof such Lender’s or the L/C Issuer’s holdinghgany with respect to capital adequacy),
then from time to time the Borrower will pay to sucender or the L/C Issuer, as the case may bé, additional amount or amounts as will
compensate such Lender or the L/C Issuer or sunbédrés or the L/C Issuer’s holding company for aogh reduction suffered.

(c) Certificates for Reimbursemera certificate of a Lender or the L/C Issuer sgjtforth the amount or amounts necessary to
compensate such Lender or the L/C Issuer or idihglcompany, as the case may be, as specifiathsestion (apr (b) of this Section and
delivered to the Borrower shall be conclusive abseamifest error. The Borrower shall pay such Leratehe L/C Issuer, as the case may be,
the amount shown as due on any such certificatemitO days after receipt thereof.

(d) Delay in Requestg-ailure or delay on the part of any Lender orlth@ Issuer to demand compensation pursuant téotlegoing
provisions of this Section shall not constituteaiwer of such Lender’s or the L/C Issuer’s rightlemand such compensation, provideat
the Borrower shall not be required to compensateraler or the L/C Issuer pursuant to the foreggirayisions of this Section for any
increased costs incurred or reductions sufferecertf@n nine months prior to the date that such €endthe L/C Issuer, as the case may be,
notifies the Borrower of the Change in Law givirgerto such increased costs or reductions andobf lsender’s or the L/C Issuer’s intention
to claim compensation therefor (except that, if@@ange in Law giving rise to such increased coisteductions is retroactive, then the nine-
month period referred to above shall be extendéddade the period of retroactive effect thereof).
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(e) _Reserves on Eurodollar Rate Loanke Borrower shall pay to each Lender, as longuab Lender shall be required to maintain
reserves with respect to liabilities or assets isting of or including Eurocurrency funds or dep@gcurrently known as “Eurocurrency
liabilities”), additional interest on the unpaidmmipal amount of each Eurodollar Rate Loan andhédase Rate Loan that bears interest at the
rate set forth in clause (oj the definition thereof equal to the actual cadtsuch reserves allocated to such Loan by sucdlérme(as
determined by such Lender in good faith, which aeieation shall be conclusive), which shall be dne payable on each date on which
interest is payable on such Loan, provittesl Borrower shall have received at least 10 dpgist notice (with a copy to the Administrative
Agent) of such additional interest from such Lendfea Lender fails to give notice 10 days priotthe relevant Interest Payment Date, such
additional interest shall be due and payable 18 flayn receipt of such notice.

3.05 Compensation for LossedJpon demand of any Lender (with a copy to the Adstiative Agent) from time to time, the Borrower
shall promptly compensate such Lender for and botdh Lender harmless from any loss, cost or expeosered by it as a result of:

(a) any continuation, conversion, paymentreppyment of any Loan other than a Base Rate Loanday other than the last day of the
Interest Period for such Loan (whether voluntargndatory, automatic, by reason of accelerationtloerwise);

(b) any failure by the Borrower (for a reasdher than the failure of such Lender to make anl.éa prepay, borrow, continue or convert
any Loan other than a Base Rate Loan on the datetibe amount notified by the Borrower; or

(c) any assignment of a Eurodollar Rate Loaa dlay other than the last day of the InteresbBéherefor as a result of a request by the
Borrower pursuant to Section 10.13

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

For purposes of calculating amounts payable byBtireower to the Lenders under this Section 3.8&ch Lender shall be deemed to have
funded each Eurodollar Rate Loan made by it aEtlmdollar Rate for such Loan by a matching depasitther borrowing in the London
interbank eurodollar market for a comparable amamtfor a comparable period, whether or not suglodollar Rate Loan was in fact so
funded.

3.06 Mitigation Obligations; Replacement of Lenders

(a) Designation of a Different Lending Offick any Lender requests compensation under Se8tidd, or the Borrower is required to p
any additional amount to any Lender, the L/C Isswreany Governmental Authority for the account oy &ender or the L/C Issuer pursuant
to Section 3.0] or if any Lender gives a notice pursuant to $ec8.02, then such Lender or the L/C Issuer shall, asiegigle, use
reasonable efforts to designate a different Len@ffgce for funding or booking its Loans hereundeto assign its rights and obligations
hereunder to another of its offices, branches filiaaés, if, in the judgment of such Lender or the
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L/C Issuer, such designation or assignment (i) @alilminate or reduce amounts payable pursuanettidh 3.01or 3.04, as the case may

be, in the future, or eliminate the need for théagopursuant to Section 3.0as applicable, and (ii) in each case, would nbjext such

Lender or the L/C Issuer, as the case may be ytaiareimbursed cost or expense and would not ofkeriae disadvantageous to such Lender
or the L/C Issuer, as the case may be. The Borrbemsaby agrees to pay all reasonable costs andiggpéncurred by any Lender or the L/C
Issuer in connection with any such designationssignment.

(b) Replacement of Lender any Lender requests compensation under Sestidd, or if the Borrower is required to pay any additib
amount to any Lender or any Governmental Authdatythe account of any Lender pursuant to Secti®d 3the Borrower may replace such
Lender in accordance with Section 10.13

3.07 Survival.All of the Borrower’s obligations under this Arteeclll shall survive termination of the Aggregate Committserepayment
of all other Obligations hereunder and resignatibthe Administrative Agent.

ARTICLE IV.
CONDITIONS PRECEDENT TO AMENDMENT AND RESTATEMENT A ND CREDIT EXTENSIONS

4.01 Conditions of Amendment and RestatemenThe effectiveness of the Restatement and this Ageeé are subject to satisfaction of
the following conditions precedent:

(a) The Administrative Agent’s receipt of tiedlowing, each of which shall be originals or ipies (followed promptly by originals)
unless otherwise specified, each properly exedoyesl Responsible Officer of the signing Loan Paggch dated as of the Restatement Date
(or, in the case of certificates of governmentétils, a recent date before the Restatement Ratg)each in form and substance satisfactory
to the Administrative Agent and each of the Lenders

(i) executed counterparts of this Agreemert thie Guaranty, sufficient in number for distrilmutito the Administrative Agent, each
Lender and the Borrower;

(i) a Note executed by the Borrower in favbeach Lender requesting a Note;

(i) such certificates of resolutions or otlaetion, incumbency certificates and/or otherifiesttes of Responsible Officers of each L«
Party as the Administrative Agent may require enaeg the identity, authority and capacity of e&dsponsible Officer thereof
authorized to act as a Responsible Officer in cotioie with this Agreement and the other Loan Docotséo which such Loan Party is a

party;

(iv) such documents and certifications asAbministrative Agent may reasonably require to evice that each Loan Party is duly
organized or formed, validly existing, in good steny and qualified to engage in business in eaghdiction where
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its ownership, lease or operation of propertieherconduct of its business requires such quatifinaexcept to the extent that failure to
so would not reasonably be expected to have a Mbfedverse Effect;

(v) a favorable opinion of Winston & Strawn B[ counsel to the Loan Parties, addressed to th@mistrative Agent and each Lender,
as to such matters concerning the Loan Partieshendoan Documents as the Required Lenders magpmably request;

(vi) a certificate of a Responsible Officeraafch Loan Party either (A) attaching copies o€afisents, licenses and approvals required
in connection with the execution, delivery and parfance by such Loan Party and the validity agansh Loan Party of the Loan
Documents to which it is a party, and such consdinenses and approvals shall be in full force effdct, or (B) stating that no such
consents, licenses or approvals are so required; an

(vii) a certificate signed by a Responsibléi€af of the Borrower certifying (A) that the cotidns specified in Sections 4.02@)d (b)
have been satisfied, (B) that there has been nat eveircumstance since the date of the Auditediitial Statements that has had or ¢
be reasonably expected to have, either individualiy the aggregate, a Material Adverse Effec);dCalculation of the Consolidated
Leverage Ratio as of the last day of the fiscaliguaf the Borrower ended June 30, 2010.

(b) Any and all fees payable on or beforeRlestatement Date shall have been paid or be sinedltesly paid with the proceeds of such
initial Credit Extension.

(c) Unless waived by the Administrative Agethe Borrower shall have paid, or be simultaneopslying with the proceeds of such initial
Credit Extension, all fees, charges and disbursesredrcounsel to the Administrative Agent (diredidysuch counsel if requested by the
Administrative Agent) to the extent invoiced prioror on the Restatement Date, plus such additimalunts of such fees, charges and
disbursements as shall constitute its reasonabifeate of such fees, charges and disbursements@tar to be incurred by it through the
closing proceedings (provided that such estimaadl sbt thereafter preclude a final settling of @aets between the Borrower and the
Administrative Agent).

Without limiting the generality of the provisis of the last paragraph of Section 9.6®& purposes of determining compliance with the
conditions specified in this Section 4.0@ach Lender that has signed this Agreement baaleemed to have consented to, approved or
accepted or to be satisfied with, each documeother matter required hereunder to be consenteddpproved by or acceptable or
satisfactory to a Lender unless the Administrafigent shall have received notice from such Lendi@r po the proposed Restatement Date
specifying its objection thereto.

4.02 Conditions to all Credit ExtensionsThe obligation of each Lender to honor any Reqfeestredit Extension (other than a
Committed Loan Notice requesting only a conversib@ommitted Loans to the other Type, or a contiimmeof Eurodollar Rate Loans) is
subject to the following conditions precedent:
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(a) The representations and warranties oBtireower and each other Loan Party contained ifckerl or any other Loan Document, or
which are contained in any document furnished gitteme under or in connection herewith or therewdthall be true and correct in all
material respects (except, if a qualifier relatingnateriality, Material Adverse Effect or a simitoncept applies to any representation or
warranty, such representation or warranty shatelgired to be true and correct in all respectamhas of the date of such Credit Extension,
except to the extent that such representationsvancnties specifically refer to an earlier datewhich case they shall be true and correct in
all material respects (except, if a qualifier riglgtto materiality, Material Adverse Effect or andliar concept applies to any representation or
warranty, such representation or warranty shatelogired to be true and correct in all respectg)fasich earlier date, and except that for
purposes of this Section 4.0¢he representations and warranties containedbeestions (agnd_(b)of Section 5.05hall be deemed to refer
to the most recent statements furnished pursuasidtses (aqind (b), respectively, of Section 6.01

(b) No Default shall exist, or would resulbin such proposed Credit Extension or from the appiin of the proceeds thereof.

(c) The Administrative Agent and, if applicabthe L/C Issuer or the Swing Line Lender shalleheceived a Request for Credit Exten:
in accordance with the requirements hereof.

Each Request for Credit Extension (other ta&@ommitted Loan Notice requesting only a conversibCommitted Loans to the other
Type or a continuation of Eurodollar Rate Loand)rsitted by the Borrower shall be deemed to be eesgmtation and warranty that the
conditions specified in Sections 4.02&ud_(b)have been satisfied on and as of the date of thkcaple Credit Extension.

ARTICLE V.
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to thmiAidtrative Agent and the Lenders that:

5.01 Existence, Qualification and Power; Complianceith Laws. Each Loan Party and each Subsidiary thereof (@)lisorganized or
formed, validly existing and in good standing unther Laws of the jurisdiction of its incorporationorganization, (b) has all requisite power
and authority and all requisite governmental liessuthorizations, consents and approvals tov) ar lease its assets and carry on its
business and (ii) execute, deliver and perforrolilggations under the Loan Documents to which & garty, (c) is duly qualified and is
licensed and in good standing under the Laws dfi @aésdiction where its ownership, lease or ofgeradf properties or the conduct of its
business requires such qualification or licensd, (@his in compliance with all Laws; except in kaase referred to in clause (b)({t) or
(d), to the extent that failure to do so would nos®bly be expected to have a Material AdversecEffe

5.02 Authorization; No Contravention. The execution, delivery and performance by eachlRarty of each Loan Document to which
such Person is a party have been duly
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authorized by all necessary corporate or otherrozgéional action, and do not and will not (a) egamene the terms of any of such Person’s
Organization Documents; (b) conflict with or redaliany material breach or contravention of, ordresation of any Lien under (other than
Liens permitted by clause (aj Section 7.03, or require any payment to be made under anyrmah@ontractual Obligation to which such
Person is a party or affecting such Person orrdpgrties or any of its Subsidiaries; (c) violate arder, injunction, writ or decree of any
Governmental Authority or any arbitral award to efthsuch Person or its property is subject; or {dlate any Law in any material respect.
Each Loan Party and each Subsidiary thereof isinptiance with all Contractual Obligations refertedn clause (b) except to the extent
that failure to do so would not reasonably be etqubto have a Material Adverse Effect.

5.03 Governmental Authorization; Other ConsentsNo approval, consent, exemption, authorizatiorgtber action by, or notice to, or
filing with, any Governmental Authority or any othieerson is necessary or required in connectiolm thi execution, delivery or performai
by any Loan Party of this Agreement or any otheah. ®ocument to which it is a party except such aygls, consents, exemptions,
authorizations or other actions as have been miadetained, as applicable, and are in full force affect.

5.04 Binding Effect.This Agreement has been, and each other Loan Datumken delivered hereunder, will have been, @xlgcuted
and delivered by each Loan Party that is partyetioeThis Agreement constitutes, and each othen Diecument when so delivered will
constitute, a legal, valid and binding obligatidrsoch Loan Party, enforceable against such Loaty Raaccordance with its terms, except as
enforceability may be limited by bankruptcy, insahey or similar laws affecting the enforcementgfditors rights generally or by general
principles of equity.

5.05 Financial Statements; No Material Adverse Effg.

(a) The Audited Financial Statements (i) warepared in accordance with GAAP consistently agpthroughout the period covered
thereby, except as otherwise expressly noted tineaiad (ii) fairly present in all material respettte financial condition of the Borrower and
its Subsidiaries as of the date thereof and tlesinlts of operations for the period covered theietaccordance with GAAP consistently
applied throughout the period covered thereby, gixas otherwise expressly noted therein.

(b) The unaudited consolidated balance shetbedBorrower and its Subsidiaries dated June8Q0, and the related consolidated
statements of income or operations and cash flowsuch fiscal quarter fairly present the financiahdition, results of operations and cash
flows of the Borrower and its Subsidiaries as affsdate, in accordance with GAAP, subject onlydonmal year-end audit adjustments and
the absence of footnotes.

(c) Since the date of the Audited Financialt&nents, there has been no event or circumstaiticer, individually or in the aggregate, that
has had or would reasonably be expected to havateridl Adverse Effect.

5.06 Litigation. There are no actions, suits, proceedings, claintisputes pending or, to the knowledge of the Beemovertly
threatened, at law, in equity, in arbitration ofdre
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any Governmental Authority, by or against the Bargo or any of its Subsidiaries or against any efrtproperties or revenues that (a) pur,
to affect or pertain to this Agreement or any othean Document, or any of the transactions contategdlhereby, in each case in any mat
respect, or (b) either individually or in the aggaée would reasonably be expected to have a Mbfatigerse Effect.

5.07 No Default.Neither the Borrower nor any Subsidiary is in défander or with respect to any Contractual Obligathat would,
either individually or in the aggregate, reasondigdyexpected to have a Material Adverse EffectDigéault has occurred and is continuing or
would result from the consummation of the transaticontemplated by this Agreement or any othenldacument.

5.08 Ownership of Property; Liens.Each of the Borrower and each Subsidiary has goddraarketable title to, or valid leasehold
interests in, all real property necessary or uggtié ordinary conduct of its business, excepstmh defects in title as would not, individually
or in the aggregate, reasonably be expected todda@terial Adverse Effect. The property of the Barer and its Subsidiaries is subject to
no Liens, other than Liens permitted by Sectiori 7.0

5.09 Environmental Compliance.The Borrower and its Subsidiaries conduct in thdrary course of business a review of the effect of
existing Environmental Laws and claims alleginggmbial liability or responsibility for violation adiny Environmental Law on their respec
businesses, operations and properties, and aslatreseof the Borrower has reasonably conclutiatiuch Environmental Laws and claims
would not, individually or in the aggregate, reasoly be expected to have a Material Adverse Effect.

5.10 Insurance.The properties of the Borrower and its Subsidiaaiesinsured with financially sound and reputabkirance companies
not Affiliates of the Borrower, in such amountsftwsuch deductibles and covering such risks asws®marily carried by companies
engaged in similar businesses and owning similapgnties in localities where the Borrower or thplmable Subsidiary operates.

5.11 TaxesThe Borrower and its Subsidiaries have filed ati¢ral, state and other material tax returns andrtepequired to be filed,
and have paid all Federal, state and other matesiak, assessments, fees and other governmeatgkshevied or imposed upon them or
their properties, income or assets otherwise ddgpagable, except those which are being contestgdad faith by appropriate proceedings
diligently conducted and for which adequate resehase been provided in accordance with GAAP. Theen® proposed tax assessment
against the Borrower or any Subsidiary that woiflcthade, have a Material Adverse Effect. Neithey Anan Party nor any Subsidiary ther
is party to any tax sharing agreement.

5.12 ERISA Compliance.

(a) Each Plan is in compliance in all materéspects with the applicable provisions of ERI8%, Code and other Federal or state Laws.
Each Plan that is intended to be qualified undeti®e 401(a) of the Code has received a favorabterchination letter from the IRS or an
application for such a letter is currently beinggassed by the IRS with respect thereto or wifiled within the applicable remedial
application period and, to the best knowledge ef th
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Borrower, nothing has occurred which would prevenause the loss of, such qualification. The 8eer and each ERISA Affiliate have
made all material required contributions to ea@nRubject to the Pension Funding Rules, and nlicafipn for a funding waiver or an
extension of any amortization period pursuant &Rension Funding Rules has been made with repany Plan.

(b) There are no pending or, to the best kadgé of the Borrower, threatened claims, actiorlawsuits, or action by any Governmental
Authority, with respect to any Plan that could mzbly be expected to have a Material Adverse Effdeere has been no prohibited
transaction or violation of the fiduciary resporiléip rules with respect to any Plan that has reslibr could reasonably be expected to result
in a Material Adverse Effect.

(c) (i) With respect to all Multiemployer Pemo ERISA Event has occurred or is reasonablgeeg to occur which has resulted in or
would reasonably be excepted to result in liabittthe Borrower or any ERISA Affiliate in an aggede amount in excess of $50,000,000;
(i) with respect to all Plans other than Multiemyér Plans, no ERISA Event has occurred or is sy expected to occur; (iii) no Pension
Plan has any Unfunded Pension Liability in excdst56,000,000; (iv) neither the Borrower nor anylER Affiliate reasonably expects to
incur any material liability under Title IV of ERFSwith respect to any Pension Plan (other than prera due and not delinquent under
Section 4007 of ERISA); (v) neither the Borrower aay ERISA Affiliate reasonably expects to incayanaterial liability (and, to the best
knowledge of the Borrower, no event has occurreithylwith the giving of notice under Section 42XE®RISA, would result in such
liability) under Sections 4201 or 4243 of ERISAkwviespect to a Multiemployer Plan; and (vi) neitther Borrower nor any ERISA Affiliate
has engaged in a transaction that could be sulgj&#ctions 4069 or 4212(c) of ERISA.

5.13 Subsidiaries; Equity InterestsAs of the Restatement Date, the Borrower has ni8iabies other than those specifically disclosed
in Part (a) of Schedule 5.1&nd all of the outstanding Equity Interests infsBubsidiaries have been validly issued, are fadigl and
nonassessable and are owned by the Borrower @ntloeints specified on Part (a) of Schedule 5.13dnekclear of all Liens (other than Lie
permitted by clauses (&#)rough_(m)of Section 7.0). As of the Restatement Date, the Borrower hasther equity investments in any other
corporation or entity other than those specificdilgclosed in Part(b) of Schedule 5481 those permitted by Section 7.02(a)

5.14 Margin Regulations; Investment Company Act.

(a) The Borrower is not engaged and will nigage, principally or as one of its important &g, in the business of purchasing or
carrying margin stock (within the meaning of Regjola U issued by the FRB), or extending credittfee purpose of purchasing or carrying
margin stock.

(b) None of the Borrower, any Person Contngllihe Borrower, or any Subsidiary is or is requlit@ be registered as an “investment
company” under the Investment Company Act of 1940.
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5.15 DisclosureThe Borrower has disclosed to the AdministrativeAigand the Lenders all agreements, instrumentsanpdrate or
other restrictions to which it or any of its Subartks is subject, and all other matters knowr,tthat, individually or in the aggregate, would
reasonably be expected to result in a Material Aslv&ffect. No report, financial statement, cagéfe or other information furnished (whet
in writing or orally) by or on behalf of any LoaraRy to the Administrative Agent or any Lender anoection with the transactions
contemplated hereby and the negotiation of thiss&grent or delivered hereunder or under any othen IDocument (in each case, as
modified or supplemented by other information smished) contains any material misstatement ofdacimits to state any material fact
necessary to make the statements therein, inghedf the circumstances under which they were maoiemisleading; providethat, with
respect to projected financial information, the ®arer represents only that such information wapared in good faith based upon
assumptions believed to be reasonable at the time.

5.16 Compliance with LawsEach of the Borrower and each Subsidiary is in d@npe in all material respects with the requiretae
all Laws and all orders, writs, injunctions and des applicable to it or to its properties, exée@uch instances in which (a) such
requirement of Law or order, writ, injunction oraee is being contested in good faith by appropmabceedings diligently conducted or
(b) the failure to comply therewith, either indivally or in the aggregate, would not reasonablgxygected to have a Material Adverse Eff

ARTICLE VL.
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitinereunder, any Loan or other Obligation hereustatl remain unpaid or unsatisfied
any Letter of Credit shall remain outstanding, Bogrower shall, and shall (except in the case efdtivenants set forth in Sections 6,01
6.02, and_6.03 cause each Subsidiary to:

6.01 Financial StatementsDeliver to the Administrative Agent and each Lenderform and detail satisfactory to the Adminisira
Agent and the Required Lenders:

(a) as soon as available, but in any evertiv®0 days after the end of each fiscal year eBbrrower (or if earlier within 15 days after
the date required to be filed with the SEC (withgwing effect to extensions)), a consolidated be¢asheet of the Borrower and its
Subsidiaries as at the end of such fiscal yeartlamdelated consolidated statements of incomegerations, shareholders’ equity and cash
flows for such fiscal year, setting forth in eaese in comparative form the figures for the presifiscal year, all in reasonable detail and
prepared in accordance with GAAP, audited and apemied by a report and opinion of a RegisterediPuétdcounting Firm of nationally
recognized standing reasonably acceptable (it begnged that any “Big Four” accounting firm shadldeemed to be acceptable) to the
Required Lenders (the “ Audit8y, which report and opinion shall be preparedéoadance with audit standards of the Public Compan
Accounting Oversight Board and applicable Secuwitiaws and shall not be subject to any “going conicer like qualification or exception
or any qualification or
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exception as to the scope of such audit or witheeisto the absence of material misstatement; and

(b) as soon as available, but in any evertiiwid5 days after the end of each of the firstaHigcal quarters of each fiscal year of the
Borrower (commencing with the fiscal quarter en&egtember 30, 2010) (or if earlier within 10 dafterahe date required to be filed with
the SEC (without giving effect to extensions))oasolidated balance sheet of the Borrower andubsiliaries as at the end of such fiscal
quarter, and the related consolidated statementgoime or operations and cash flows for such ffigoarter and for the portion of the
Borrower's fiscal year then ended, setting forth in eacle aasomparative form the figures for the correspog fiscal quarter of the previo
fiscal year and the corresponding portion of trevjmus fiscal year, all in reasonable detail, stmhsolidated statements to be certified by a
Responsible Officer of the Borrower as fairly preggg the financial condition, results of operasand cash flows of the Borrower and its
Subsidiaries in accordance with GAAP, subject dalpormal year-end audit adjustments and the aksaefniootnotes.

As to any information contained in materialmished pursuant to Section 6.02(the Borrower shall not be separately requirefditoish
such information under clause (@)(b)above, but the foregoing shall not be in derogatibiine obligation of the Borrower to furnish the
information and materials described in clauses(al) (b)above at the times specified therein.

6.02 Certificates; Other Information. Deliver to the Administrative Agent and each Lendeform and detail satisfactory to the
Administrative Agent and the Required Lenders:

(a) concurrently with the delivery of the firaal statements referred to_in Sections 6.04&fa) (b)(commencing with the delivery of the
financial statements for the fiscal quarter endept&nber 30, 2010), a duly completed Compliancéficate signed by a Responsible
Officer of the Borrower (which delivery may, unlasge Administrative Agent, or a Lender requestscated originals, be by electronic
communication including fax or e-mail and shallde=med to be an original authentic counterparetfdor all purposes);

(b) promptly after any request by the Admirgite Agent or any Lender, copies of any detadladit reports, management letters or
recommendations submitted to the board of diredtmrthe audit committee of the board of directafsthe Borrower by independent
accountants in connection with the accounts or badkhe Borrower or any Subsidiary, or any autiamy of them;

(c) promptly after the same are availableje®pf each annual report, proxy or financial stest or other report or communication ser
the stockholders of the Borrower, and copies o&atlual, regular, periodic and special reportsragistration statements which the Borrower
may file or be required to file with the SEC un&ection 13 or 15(d) of the Exchange Act, and nioéise required to be delivered to the
Administrative Agent pursuant hereto; and

(d) promptly, such additional information redjag the business, financial or corporate affafrthe Borrower or any Subsidiary, or
compliance with the terms of the Loan
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Documents, as the Administrative Agent or any Lemday from time to time reasonably request.

Documents required to be delivered pursuatction 6.01(adr (b) or Section 6.02(clto the extent any such documents are included in
materials otherwise filed with the SEC) may be\deted electronically and if so delivered, shaldeemed to have been delivered on the date
(i) on which the Borrower posts such documentgrovides a link thereto on the Borrower’s websitetlee Internet at the website address
listed on_Schedule 10.02r (ii) on which such documents are posted orBwower’s behalf on an Internet or intranet wehsf any, to
which each Lender and the Administrative Agent haseess (whether a commercial, third-party welmsitehether sponsored by the
Administrative Agent); providethat: (i) the Borrower shall deliver paper copiésuch documents to the Administrative Agent or hapder
that requests the Borrower to deliver such pappiesauntil a written request to cease deliveringepaopies is given by the Administrative
Agent or such Lender and (ii) the Borrower shatifgghe Administrative Agent and each Lender (bletopier or electronic mail) of the
posting of any such documents and provide to thmiAitrative Agent by electronic mail electroniasiens (i.e, soft copies) of such
documents. The Administrative Agent shall have bligation to request the delivery of or to maintpaper copies of the documents referred
to above, and in any event shall have no respditgiti monitor compliance by the Borrower with asych request for delivery, and each
Lender shall be solely responsible for requestigivdry to it or maintaining its copies of such dotents.

The Borrower hereby acknowledges that (a)Attiministrative Agent and/or the Arrangers will makeailable to the Lenders and the L/C
Issuer materials and/or information provided bypwohbehalf of the Borrower hereunder (collectivéBorrower Materials”) by posting the
Borrower Materials on IntraLinks or another simiidectronic system (the_ “ Platforthand (b) certain of the Lenders (each, Rublic Lende
") may have personnel who do not wish to receivéenia non-public information with respect to therBower or its Affiliates, or the
respective securities of any of the foregoing, @ho may be engaged in investment and other maekated activities with respect to such
Personssecurities. The Borrower hereby agrees that (WBafrower Materials that are to be made availablBublic Lenders shall be clea
and conspicuously marked “PUBLIC” which, at a minimm, shall mean that the word “PUBLIC” shall appperminently on the first page
thereof; (xX) by marking Borrower Materials “PUBLICthe Borrower shall be deemed to have authorizedAtdministrative Agent, the
Arrangers, the L/C Issuer and the Lenders to seelh Borrower Materials as not containing any niat@on-public information with respect
to the Borrower or its securities for purposes ofteld States Federal and state securities lawsvidged, however, that to the extent such
Borrower Materials constitute Information, they kbha treated as set forth in Section 10)0{) all Borrower Materials marked “PUBLIC”
are permitted to be made available through a podfdhe Platform designated “Public Side Inforraati and (z) the Administrative Agent
and the Arrangers shall be entitled to treat angrd@eer Materials that are not marked “PUBLIC” asngesuitable only for posting on a
portion of the Platform not designated “Public Sia®rmation”.

6.03 NoticesPromptly notify the Administrative Agent and eaobnider:
(a) of the occurrence of any Default;
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(b) of any matter that has resulted or woelkonably be expected to result in a Material Astv&ffect, including (i) breach or non-
performance of, or any default under, a Contradlaigation of the Borrower or any Subsidiary; @ny dispute, litigation, investigation,
proceeding or suspension between the BorroweryGabsidiary and any Governmental Authority; ai) (le commencement of, or any
material development in, any litigation or proceepdaffecting the Borrower or any Subsidiary, indéhgdpursuant to any applicable
Environmental Laws;

(c) of the occurrence of any ERISA Event offian those disclosed on Schedule 6.03&r)d
(d) of any material change in accounting peior financial reporting practices by the Borroweany Subsidiary.

Each notice pursuant to this Section shalldmmpanied by a statement of a Responsible Officére Borrower setting forth details of
the occurrence referred to therein and stating wbgébn the Borrower has taken and proposes tovétkerespect thereto. Each notice
pursuant to Section 6.03(shall describe with particularity any and all pigons of this Agreement and any other Loan Docurtietithave
been breached.

6.04 Payment of TaxesPay and discharge as the same shall become dysagable, all tax liabilities, assessments and gowental
charges or levies upon it or its properties or@ssmless the same are being contested in goibddfaiappropriate proceedings diligently
conducted and adequate reserves in accordanc&witliP are being maintained by the Borrower or sughs#liary.

6.05 Preservation of Existence, Et¢a) Preserve, renew and maintain in full force effdct its legal existence and good standing under
the Laws of the jurisdiction of its organizatiorcept in a transaction permitted by Section ©0%.05; (b) take all reasonable action to
maintain all rights, privileges, permits, licensasl franchises necessary or desirable in the naromaluct of its business, except to the extent
that failure to do so would not reasonably be etextto have a Material Adverse Effect; and (c) @res or renew all of its registered patents,
trademarks, trade names and service marks, th@mservation of which would reasonably be expetddthve a Material Adverse Effect.

6.06 Maintenance of Properties(a) Maintain, preserve and protect all of its matgsroperties and equipment necessary in the tipara
of its business in good working order and conditimnalinary wear and tear excepted; and (b) makeegiéssary repairs thereto and renewals
and replacements thereof, in each case except whefailure to do so could not reasonably be etqubto have a Material Adverse Effect.

6.07 Maintenance of InsuranceMaintain with financially sound and reputable irsure companies not Affiliates of the Borrower,
insurance with respect to its properties and bgsiagainst loss or damage of the kinds customiaslyred against by Persons engaged in the
same or similar business, of such types and in amabunts as are customarily carried under simitaumstances by such other Persons.

69




6.08 Compliance with Laws Comply in all material respects with the requiretsesf all Laws and all orders, writs, injunctionsda
decrees applicable to it or to its business or @rtypexcept in such instances in which (a) suglirement of Law or order, writ, injunction
decree is being contested in good faith by appat@proceedings diligently conducted; or (b) thikeifa to comply therewith would not
reasonably be expected to have a Material AdveifeetE

6.09 Books and RecordsMaintain proper books of record and account, inclwtiull, true and correct entries in conformity WiBAAP
consistently applied shall be made of all finantiahsactions and matters involving the assetdashess of the Borrower or such
Subsidiary, as the case may be.

6.10 Inspection RightsPermit representatives and independent contracfdhe Administrative Agent and each Lender tot\asid
inspect any of its properties, to examine its coap financial and operating records, and makéesdpereof or abstracts therefrom, and to
discuss its affairs, finances and accounts witHiiesctors, officers, and independent public actanis, all at the expense of the Borrower and
at such reasonable times during normal businesshopon reasonable advance notice to the Borrgwevided, however, that (i) so long
as no Event of Default exists, inspections purstmittis Section 6.16hall be limited to no more than once per calegdar, and (ii) when &
Event of Default exists the Administrative Agentamy Lender (or any of their respective represem@ator independent contractors) may do
any of the foregoing at any time during normal hass hours, as often as may be desired and widldeance notice.

6.11 Use of Proceedd)se the proceeds of the Credit Extensions (i) terekand renew the outstanding amounts under tetirigx Credit
Agreement and (ii) for working capital and othengral corporate purposes of the Borrower and itssiliaries not in contravention of any
Law or of any Loan Document.

6.12 Additional Guarantors.

(a) As soon as practicable (but in any evatitilv30 days (or such longer period approved keyAldministrative Agent in its sole
discretion) following the earlier of (x) the deliyeof financial statements referred to_in Sectidii@a)or (b), as applicable, with respect to
any fiscal quarter in which such Person has beaiMaterial Subsidiary, or (y) any Investment ingjfsition of assets by the Borrower or
any Subsidiary to, or Acquisition that results urtls Person becoming a Material Subsidiary), caash Person that becomes a Material
Subsidiary (other than a Special Purpose Finanbsiiary) to deliver to the Administrative Agentceaof the following: (i) a Guaranty
Joinder Agreement duly executed by such Subsid{@ygurrent copies of the documents of the typeerred to in clauses (iignd (iv)of
Section 4.01(ayvith respect to such Subsidiary, all certified bg applicable Governmental Authority or appropriaftecer as the
Administrative Agent may elect, all in form and stdance satisfactory to the Administrative Agend &ii) if requested by the Administrative
Agent, opinions of counsel to such Subsidiary wétbpect to the documents delivered and the transaatontemplated by this Section 6.12
(a) substantially similar in form and substance todpmion of counsel delivered pursuant to Sectidi ¢a)(v)or otherwise acceptable to the
Administrative Agent.
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(b) As soon as practicable (but in any eveittiiw 30 days (or such longer period approved keyAdministrative Agent in its sole
discretion) following the earlier of (x) the deliyeof financial statements referred to_in Sectiobi@a)or (b), as applicable, with respect to
any fiscal quarter in which such event occursydmafy Investment by or Disposition of assets lgyBorrower or any Subsidiary or
Acquisition that results in any such event), (ijifyathe Administrative Agent if in excess of 15%@onsolidated Domestic Assets are owned
by, or in excess of 15% of Consolidated EBITDA nydiscal year is contributed by, Domestic Subsid®which are not Guarantors
(excluding for the purpose of such calculation 8mpgcial Purpose Finance Subsidiary), and, (ii) eaush Domestic Subsidiaries as are
necessary to eliminate such excess to deliveradtministrative Agent each of the items descrilmeclauses (iYhroughd_(iii) of Section 6.12
(a)above.

(c) Notify the Administrative if at any timea Subsidiary of the Borrower which is not a GuanaiiGuarantees any Indebtedness of the
Borrower and as soon as practicable (but in anptenghin 30 days), cause such Subsidiary to delivehe Administrative Agent each of t

items described in clauses tfiyough_(iii) of Section 6.12(aabove.

ARTICLE VII.
NEGATIVE COVENANTS

So long as any Lender shall have any Commitinereunder, any Loan or other Obligation hereustatl remain unpaid or unsatisfied
any Letter of Credit shall remain outstanding, Bogrower shall not, nor shall it permit any Subairglito, directly or indirectly:

7.01 Liens.Create, incur, assume or suffer to exist any Ligonuany of its property, assets or revenues, wheihs owned or hereafter
acquired, other than the following:

(a) Liens pursuant to any Loan Document;

(b) Liens existing on the Restatement Datelsted on Schedule 7.Gind any renewals or extensions thereof, provitiati(i) the properi
covered thereby is not changed, (ii) the amountreetor benefited thereby is not increased excepbatemplated by Section 7.03(b)
(iii) the direct or any contingent obligor with pesct thereto is not changed, and (iv) any reneweaktension of the obligations secured or
benefited thereby is permitted by Section 7.03(b)

(c) Liens for taxes not yet due or which aeéb contested in good faith and by appropriategedings diligently conducted, if adequate
reserves with respect thereto are maintained obdbks of the applicable Person in accordance GAAP;

(d) liens of landlords and carriers’, waretemen’s, mechanics’, materialmen’s, repairmen’stbeplike Liens arising in the ordinary
course of business which are not overdue for ageri more than 60 days or which are being contiéstgood faith and by appropriate
proceedings diligently conducted, if adequate resewith respect thereto are maintained on the $0bkhe applicable Person;
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(e) pledges or deposits in the ordinary coofdmusiness in connection with workers’ compemsatunemployment insurance and other
social security or similar legislation, other themy Lien imposed by ERISA;

(f) deposits to secure the performance of lirdsle contracts and leases (other than Indebdsyirstatutory obligations, surety and appeal
bonds, performance bonds and other obligationsligéanature incurred in the ordinary course ofibass;

(g) easements, rights-of-way, restrictions attebr similar encumbrances affecting real propettich, in the aggregate, are not substantial
in amount, and which do not in any case materiddfyact from the value of the property subjectateor materially interfere with the
ordinary conduct of the business of the applic&tdeson;

(h) Liens securing judgments for the paymdmhoney not constituting an Event of Default un8ection 8.01(h)

(i) Liens securing Indebtedness permitted ui@betion 7.03(cjor, with respect to the Borrower, Indebtednestheftype described in
Section 7.03(c); providedthat (i) such Liens do not at any time encumber@oyperty other than the property financed by dndebtedness
(and improvements and attachments thereto) anthéi)ndebtedness secured thereby does not exeeeodt or fair market value, whichever
is lower, of the property being acquired on theedsdtacquisition;

(j) Liens securing Acquired Indebtedness paediunder Section 7.03(dprovidedthat such Liens do not (i) at any time encumber any
property other than property acquired in such PiechiAcquisition (and improvements and attachm#eeto), or (ii) secure any
Indebtedness other than Acquired Indebtednessraxistmediately prior to the time of acquisitionsafch property;

(k) Liens on accounts receivable (and relatguporting obligations and books and records) stiigeany Permitted Securitization Facility;

() other Liens incidental to the conductloé Borrower’s or any of its Subsidiaries businegsesuding Liens on goods securing trade
letters of credit issued in respect of the impartadbf goods in the ordinary course of businessherownership of any of the Borrower’s or
any Subsidiary’s property or assets) which (x)reoeincurred in connection with Indebtedness, andi¢ not in the aggregate materially
detract from the value of the Borrower’s or anytefSubsidiary’s property or assets or materiatipair the use thereof in the operation of the
Borrower’s or any of its Subsidiary’s businesses;

(m) customary rights of setoff, revocatiorfural or chargeback under deposit agreements, delbaror similar liens arising under the
UCC, of banks or other financial institutions whére Borrower or any of its Subsidiaries maintaleposit accounts in the ordinary course of
business in accordance with this Agreement;

(n) Liens securing Indebtedness and othegatiins otherwise permitted hereunder; providtht the aggregate outstanding amount of
Indebtedness secured by such Liens, when takethergsith all Indebtedness permitted by SectioB@Dthen outstanding, does not at
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any time exceed $50,000,000 I¢iss aggregate outstanding Sale and Leaseback RatrAimount from Sale and Leaseback Transactions
consummated in accordance with Section 7.13

7.02 InvestmentsMake any Investments, except:

(a) Investments held by the Borrower or sughsg®liary in the form of cash and cash equivaléntduding Investments consisting of
deposits with financial institutions available feithdrawal on demand);

(b) Investments of the Borrower in any whadyed Subsidiary and Investments of any wholly-aidvBebsidiary in the Borrower or in
another wholly-owned Subsidiary;

(c) Investments consisting of extensions eflitrin the nature of prepaid expenses, accountsvuable or notes receivable arising from the
grant of trade credit in the ordinary course ofibess, and Investments received in satisfactiqadial satisfaction thereof from financially
troubled account debtors to the extent reasonadigssary in order to prevent or limit loss;

(d) Guarantees permitted by Section 7.03

(e) Permitted Acquisitions (other than Acqtinsis in which (x) immediately after the consumroatof such Acquisition, the Person
acquired is not either a wholly-owned Subsidiaryn@rged into the Borrower or a wholly-owned Sulasiglior, (y) if assets are being
acquired, the acquiror is not the Borrower or a lyhowned Subsidiary);

(f) Investments of the Borrower or any offisbsidiaries in, and the creation of, any Speadiab&se Finance Subsidiary; and

(9) so long as no Default shall exist or worddult therefrom, other Investments that, wheenakgether with the aggregate amount of all
other Investments previously made pursuant toShigtion 7.02(gjnet of any principal amount thereof that is repaideturned), do not
exceed 20% of Consolidated Tangible Assets (caledlas of the most recent date for which finansialements have been furnished purs
to Section 6.01(a)r (b) or, if no such financial statements have been dedd, as calculated in the Audited Financial Statgs).

7.03 Subsidiary IndebtednessPermit any Subsidiary to create, incur, assumeifbeisto exist any Indebtedness, except:

(a) (i) Indebtedness under the Loan Document&ith respect to any Loan Party, under Guarah@a&sh Management Agreement or
Guaranteed Hedge Agreement, and (ii) to the ext&bsidiary is also a Guarantor, Indebtednessabf Subsidiary under Guarantees of the
Senior Notes and the High Yield Notes and Guarantéether unsecured Indebtedness of the Borrower;

(b) Indebtedness outstanding on the RestateDee and listed on Schedule 7881 any refinancings, refundings, renewals or eites
thereof; providedhat the amount of such Indebtedness is not ineteasthe time of such refinancing, refunding, realeor extension except
by an amount equal to a reasonable premium or o#lasonable amount paid,
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and fees and expenses reasonably incurred, in coomevith such refinancing and by an amount egqoiainy existing commitments
unutilized thereunder;

(c) Indebtedness in respect of capital leeSgsthetic Lease Obligations and purchase moneagaihins for fixed or capital assets within
the limitations set forth in Section 7.01{jprovided, however, that the aggregate amount of all such Indebtedatany one time
outstanding, when taken together with all Indebésdrpermitted by Section 7.03¢ten outstanding, shall not exceed 10% of Constaitla
Tangible Assets;

(d) Acquired Indebtedness; providdtbwever, that the aggregate amount of all such Indebtedaeany one time outstanding, when te
together with all Indebtedness permitted by Secti@3(c)then outstanding, shall not exceed 10% of Consi@dl@angible Assets;

(e) Indebtedness of any Subsidiary owing &éoBbrrower or any wholly-owned Subsidiary of theri®wer; provided that any such
Indebtedness of any Guarantor shall be to the B@r@r another Guarantor or subordinate to the eagrim full in cash of the Obligations
terms and conditions acceptable to the Administeafigent in its sole discretion;

(f) Indebtedness pursuant to any Permittedi®etation Facility; and

(9) Indebtedness not otherwise permitted s/ Section 7.03he aggregate outstanding amount of which, wheertaigether with the
aggregate outstanding amount of Indebtedness @dh@wer secured by a Lien permitted by Sectid (h), does not at any time exceed
$50,000,000 lesthe aggregate outstanding Sale and Leaseback RatrAinount from Sale and Leaseback Transactionsuromated in
accordance with Section 7.13

7.04 Fundamental ChangesMerge, dissolve, liquidate, consolidate with obianhother Person, or Dispose of (whether in ormesgretion
or in a series of transactions) all or substantialll of its assets (whether now owned or hereateuired) to or in favor of any Person, except
that, so long as no Default exists or would rethdtefrom:

(a) any Subsidiary may merge with (i) the Barer, providedhat the Borrower shall be the continuing or sungvPerson, or (ii) any one
or more other Subsidiaries, providist (X) when any wholly-owned Subsidiary is meggwith another Subsidiary, the wholly-owned
Subsidiary shall be the continuing or survivingdeerand (y) when any Guarantor is merging with lamoSubsidiary, the Guarantor shall be
the continuing or surviving Person;

(b) any Subsidiary may Dispose of all or sabsally all of its assets (upon voluntary liquiidat or otherwise) to the Borrower or to
another Subsidiary; providetat (x) if the transferor in such a transaction isholly-owned Subsidiary, then the transfereetraitBer be the
Borrower or a wholly-owned Subsidiary, and (y)héttransferor in such a transaction is a Guaratiten the transferee must either be the
Borrower or another Guarantor;

(c) the Borrower or any Subsidiary may Dispokany Equity Interests to another Subsidiaryoathie Borrower; providedthat (x) if the
transferor in such transaction is a wholly-ownetbstdiary, then the transferee must either be thedder or a whollyewned Subsidiary, ar
(y) if the transferor in such transaction is a Gunor, then the transferee must either be the B@ror another Guarantor;
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(d) any Subsidiary may merge with, or Dispokall or substantially all of its assets to, arstRerson in order to consummate a
Disposition permitted by Section 7.05(g)

(e) the Borrower or any Subsidiary may engadeermitted Acquisitions pursuant to and in aceok with the terms of this Agreement;
and (i) any Person may merge into or consolidatk thie Borrower or any Subsidiary and (ii) any Sdiasy may merge into or consolidate
with another Person, in each case, in connectitimavPermitted Acquisition so long as, (X) in tlase of any merger involving the Borrower
or a Guarantor, the Borrower or such Guarantoapgdicable, is the surviving entity or (y) in these of any merger involving a Subsidiary
where the other Person is the surviving entityhdBerson becomes a Guarantor in accordance witio8é&c12.

7.05 DispositionsMake any Disposition or enter into any agreememade any Disposition, except:
(a) Dispositions of obsolete or worn out pmypevhether now owned or hereafter acquired, endtdinary course of business;
(b) Dispositions of inventory in the ordinargurse of business;

(c) Dispositions of equipment or real propadyhe extent that (i) such property is excharfgedredit against the purchase price of sin
replacement property or (ii) the proceeds of suidp@sition are reasonably promptly applied to thechase price of such replacement

property;

(d) Dispositions of property by any Subsidigrthe Borrower or to a wholly-owned Subsidiarggyidedthat if the transferor of such
property is a Guarantor, the transferee thereot eitlser be the Borrower or a Guarantor;

(e) Dispositions permitted by Section 7.04(&gction 7.04(byr Section 7.04(c)

(f) Dispositions of accounts receivable (a@lted supporting obligations and books and re¢auasject to any Permitted Securitization
Facility; and

(9) Dispositions not otherwise permitted big tBection 7.0% provided, that (i) at the time of such Disposition, no Défahall exist or
would result from such Disposition, (ii) the aggaegybook value of all property Disposed of in neti@ on this clause (@) any 12 month
period shall not exceed 20% of Consolidated Taegissets (calculated as of the most recent dateHanh financial statements have been
furnished pursuant to Section 6.01¢a)b) or, if no such financial statements have been dedi, as calculated in the Audited Financial
Statements), and (iii) any Disposition pursuarthie clause (g¥hall be for fair market value.

7.06 Restricted PaymentsDeclare or make, directly or indirectly, any Regrd Payment, or incur any obligation (contingent o
otherwise) to do so, except that, so long as naleshall have occurred and be continuing atithe bf any action described below or wo
result therefrom:
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(a) each Subsidiary may make Restricted Paigiierihe Borrower, the Guarantors and any othesdPethat owns an Equity Interest in
such Subsidiary, ratably according to their resgpedioldings of the type of Equity Interest in respof which such Restricted Payment is
being made;

(b) the Borrower and each Subsidiary may dedad make dividend payments or other distribstipayable solely in the common stock
or other common Equity Interests of such Person;

(c) the Borrower and each Subsidiary may pasehredeem or otherwise acquire Equity Interesteed by it with the proceeds received
from the substantially concurrent issue of new eb@f its common stock or other common Equity kdés; and

(d) the Borrower may declare or pay cash @itk to its stockholders and purchase, redeenhenmise acquire for cash Equity Interests
issued by it; providethat at the time of such declaration, payment, lpase, redemption or acquisition, as the case may)mo Default sha
exist or would result therefrom, (ii) there shadl & least $50,000,000 of Available Liquidity, batimediately prior to declaration and
immediately after payment of such cash dividendwrhase of redemption price, and (iii) with reggeany Restricted Payment the amount
of which, when added to the amount of all othertRReted Payments pursuant to this clausdr{dhe immediately preceding twelve month:
in excess of $25,000,000, the Borrower shall haveished to the Administrative Agent a Complianeztificate prepared on a historical pro
forma basis as of the most recent date for whithnftial statements have been furnished pursu&@gdtion 6.01(adr (b) (or, if no such
financial statements have been delivered, as afldte of the Audited Financial Statements), whicdm@liance Certificate shall demonstrate
that, upon giving pro forma effect to such actisrofithe date thereof and all such other prior fietstl Payments pursuant to this clause (d)
as of the last day of the most recently ended Ifiggarter, no Default would be deemed to have aeduat such time as a result thereof.

7.07 Acquisitions. Consummate any Acquisition, unless (i) the Petedse (or whose assets are to be) acquired ddexppose such
Acquisition and the line or lines of business & Berson to be acquired are Permitted Lines ofridgsi (ii) no Default or Event of Default
shall have occurred and be continuing either imatetli prior to or immediately after giving effect$uch Acquisition and, if the Cost of
Acquisition is in excess of $50,000,000, prioriie tonsummation of such Acquisition, the Borrowellshave furnished to the
Administrative Agent, (A) pro forma historical finaeial statements as of the end of the most recentiypleted fiscal year of the Borrower
and most recent interim fiscal quarter, if appliealgiving effect to such Acquisition and (B) a Quliirance Certificate prepared on a historical
pro forma basis as of the most recent date for lwfinancial statements have been furnished purdoa®éction 6.01(ar (b) (or, if no such
financial statements have been delivered, as afldie of the Audited Financial Statements) giviffgat to such Acquisition, which certifice
shall demonstrate that no Default or Event of Difaould exist immediately after giving effect tie¢o; and (iii) there shall be at least
$25,000,000 of Available Liquidity, both immedigtedrior to and immediately after giving effect tach Acquisition; providedhat, with
respect to the Consolidated Leverage Ratio covandbgction 7.12(b)the Borrower may demonstrate pro forma compliamitie such
covenant if (x) it demonstrates a pro forma Comtstéd Leverage
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Ratio greater than 3.50 to 1.00 but less than #d000 and (y) the fiscal quarter during whichlsécquisition is or would be consummated
either (A) is going to be a Trigger Quarter basedach pro forma projections (in which case sustdli quarter shall be deemed to be a
Trigger Quarter) so long as the second provisceti®n 7.12(bjloes not apply or (B) falls within an Acquisitiom@pliance Period.

7.08 Change in Nature of Busines&ngage in any material line of business other tPamnitted Lines of Business.

7.09 Transactions with Affiliates.Enter into any transaction of any kind with anyildte of the Borrower other than (a) transactions
which are on fair and reasonable terms substanaalfavorable to the Borrower or such Subsidiarywauld be obtainable by the Borrowe
such Subsidiary at the time in a comparable arerigth transaction with a Person other than aniafij and (b) transactions among Loan
Parties.

7.10 Burdensome AgreementgEnter into any Contractual Obligation (other thiis Agreement or any other Loan Document) that
(a) limits the ability of any Subsidiary (other tha Special Purpose Finance Subsidiary) to mak#igtes Payments to the Borrower or any
Guarantor or to otherwise transfer property toBberower or any Guarantor, in each case other fhamy limitation consisting of customary
non-assignment provisions in Contractual Obligatientered into in the ordinary course of businedké extent such provisions restrict the
transfer or assignment of such agreement, (ii)lamyation pursuant to a Lien permitted under ca@3or (j) of Section 7.010 the extent
such provisions restrict the transfer of the propsubject to such agreements, (iii) customarythtions on the Disposition of an asset
pursuant to an agreement with a Person that iaméfffiliate to Dispose of such asset to such Retedhe extent such Disposition is
permitted by Section 7.0%and (iv) customary limitations on a Subsidiarytp#o a Permitted Securitization Facility thattret the transfer ¢
such Subsidiary’s interest in accounts receivadnhel felated supporting obligations and books aodrds) subject to such Permitted
Securitization Facility, or (b) prohibits any Sutiary (other than any Special Purpose Finance 8ialng) from Guaranteeing the Obligations
pursuant to the Guaranty (or any Guaranty Joindgedment).

7.11 Use of Proceedd)se the proceeds of any Credit Extension, whethectty or indirectly, and whether immediately, identally or
ultimately, to purchase or carry margin stock (iitthe meaning of Regulation U of the FRB) or téeexl credit to others for the purpose of
purchasing or carrying margin stock or to refundeintedness originally incurred for such purpose.

7.12 Financial Covenants

(a) Consolidated Interest Coverage Ratio Permit the Consolidated Interest Coverage Ratiof ahe end of any fiscal quarter of the
Borrower to be less than 2.50 to 1.00.

(b) Consolidated Leverage Ratia Permit the Consolidated Leverage Ratio as oétiteof any fiscal quarter of the Borrower to be
greater than 3.50 to 1.00; providist if, at the end of any fiscal quarter, the Gdidsited Leverage Ratio is greater than 3.50 t6 artd the
Borrower has entered into a Permitted Acquisitiothiw such fiscal quarter (a fiscal quarter in
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which such conditions are satisfied, a “ Triggea@er”), then the Consolidated Leverage Ratio may batgrehan 3.50 to 1.00 but shall not
exceed 4.00 to 1.00 for such Trigger Quarter anchxt succeeding three fiscal quarters (such gheaio “ Acquisition Compliance Perigyl
provided, further, that, following the occurrence of a Trigger Qearno subsequent Trigger Quarter shall be deembdve occurred or to
exist for any reason unless and until the Constitlheverage Ratio is less than or equal to 3.30G0 as of the end of any fiscal quarter
following the occurrence of such initial Trigger &ter.

7.13 Sale-Leaseback TransactionsEnter into any Sale and Leaseback Transactiagpto the extent permitted by Section 7.0%5fu]
there being at least $1 of additional debt underlable under Section 7.03(glter giving effect thereto.

ARTICLE VIII.
EVENTS OF DEFAULT AND REMEDIES

8.01 Events of DefaultAny of the following shall constitute an Event oéfault:

(a) NonPayment The Borrower or any other Loan Party fails to figyvhen and as required to be paid herein, anguarhof principal of
any Loan or any L/C Obligation, or (ii) within thedBusiness Days after the same becomes due, amgshbn any Loan or on any L/C
Obligation, or any fee due hereunder, or (iii) witfive Business Days after the same becomes dyeother amount payable hereunder or
under any other Loan Document; or

(b) Specific CovenantsThe Borrower fails to perform or observe any tecovenant or agreement contained in any of Seétio8, 6.05
(in the case of any Loan Party), 6.18.11, 6.120r Article VII, or any Guarantor fails to perform or observe ampnieovenant or agreement
contained in the Guaranty; or

(c) Other DefaultsAny Loan Party fails to perform or observe anlyastcovenant or agreement (not specified in sulmset)or (b)
above) contained in any Loan Document on its abkt performed or observed and such failure coesiriar 30 days after written notice
thereof to the Borrower by the Administrative Agentany Lender; or

(d) Representations and Warranti@sy representation, warranty, certification atstment of fact made or deemed made by or on behal
of the Borrower or any other Loan Party hereimniy other Loan Document, or in any document dedigtén connection herewith or
therewith shall be incorrect or misleading when enaddeemed made; or

(e) _CrosDefault. (i) The Borrower or any Subsidiary (A) fails taake any payment when due (whether by scheduledrityatequired
prepayment, acceleration, demand, or otherwisgdpect of any Indebtedness or Guarantee (othedtidebtedness hereunder and
Indebtedness under Swap Contracts) having an aatgregncipal amount (including undrawn committeécgeailable amounts and including
amounts owing to all creditors under any combineslyadicated credit arrangement) of more than 8)@DO0, or (B) fails to observe or
perform any other agreement or condition relatmgrty such Indebtedness or Guarantee or contairgmlyiinstrument or agreement
evidencing, securing or relating thereto, or arheot
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event occurs, the effect of which default or otineent is to cause, or to permit the holder or hsldé such Indebtedness or the beneficiary or
beneficiaries of such Guarantee (or a trustee entagn behalf of such holder or holders or benaficor beneficiaries) to cause, with the
giving of notice if required, such Indebtednesbéademanded or to become due or to be repurchaisgmhid, defeased or redeemed
(automatically or otherwise), or an offer to refhase, prepay, defease or redeem such Indebtednessrtade, prior to its stated maturity, or
such Guarantee to become payable or cash colliteredpect thereof to be demanded; provithed this clause (e)(Bhall not apply to
Indebtedness secured by any Lien permitted undesel(i)or (j) of Section 7.010 the extent such Indebtedness becomes due aslaak

the voluntary sale or transfer of the property sseds secured by such Lien, or (ii) there occudeuany Swap Contract an Early Termination
Date (as defined in such Swap Contract) resultiognf(A) any Event of Default (as defined in suchapwContract) as to which the Borrower
or any Subsidiary is the Defaulting Party (as daiin such Swap Contract) or (B) any Terminatioeti\as so defined) under such Swap
Contract as to which the Borrower or any Subsidisign Affected Party (as so defined) and, in eidwent, the Swap Termination Value
owed by the Borrower or such Subsidiary as a rékateof is greater than $50,000,000; or

() Insolvency Proceedings, EAmy Loan Party or any of its Material Subsidiariestitutes or consents to the institution of any
proceeding under any Debtor Relief Law, or makeassignment for the benefit of creditors; or appfie or consents to the appointment of
any receiver, trustee, custodian, conservatoridator, rehabilitator or similar officer for it dor all or any material part of its property; orye
receiver, trustee, custodian, conservator, liqoidathabilitator or similar officer is appointedtkout the application or consent of such
Person and the appointment continues undischamedstayed for 60 calendar days; or any proceeuimigr any Debtor Relief Law relating
to any such Person or to all or any material phitsgroperty is instituted without the consentsoth Person and continues undismissed or
unstayed for 60 calendar days, or an order foefredientered in any such proceeding; or

(9) Inability to Pay Debts; Attachmen() The Borrower or any Material Subsidiary be@sunable or admits in writing its inability or
fails generally to pay its debts as they become dugi) any writ or warrant of attachment or engion or similar process is issued or levied
against all or any material part of the propertyoy such Person and is not released, vacatedlyb@inded within 30 days after its issue or
levy; or

(h) JudgmentsThere is entered against the Borrower or any ifligvg (i) a final judgment or order for the paymef money in an
aggregate amount exceeding $50,000,000 (to thatexté covered by independent third-party insuraasé which the insurer does not
dispute coverage), or (ii) any one or more non-nenydinal judgments that have, or could reasondlelyxpected to have, individually or in
the aggregate, a Material Adverse Effect and,timegicase, (A) any seizure, sale or similar enfol@ proceeding is commenced by any
creditor upon any assets of the Borrower or anysiBlidry with respect to such judgment or order(Bjrthere is a period of 60 consecutive
days during which such judgments or orders shdlhage been paid, vacated, discharged, stayednatesiopending appeal; or

() ERISA. (i) An ERISA Event occurs with respect to a PendPlan or Multiemployer Plan which has resultegvould reasonably be
expected to result in liability of the Borrower wndritle IV of ERISA to the Pension Plan, Multierapér Plan or the PBGC in
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an aggregate amount in excess of $50,000,000) ¢h€iBorrower or any ERISA Affiliate fails to payhen due, after the expiration of any
applicable grace period, any installment paymetit vaspect to its withdrawal liability under Secti®201 of ERISA under a Multiemployer
Plan in an aggregate amount in excess of $50,000¢00

() Invalidity of Loan DocumentsAny material provision of any Loan Document, ay &me after its execution and delivery and foy an
reason other than as expressly permitted hereumdbereunder or satisfaction in full of all thel@@htions, ceases to be in full force and
effect; or any Loan Party contests in any mannentlidity or enforceability of any provision ofywhoan Document; or any Loan Party
denies that it has any or further liability or @ation under any Loan Document; or

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

8.02 Remedies Upon Event of Defaullf any Event of Default occurs and is continuirttg Administrative Agent shall, at the request of,
or may, with the consent of, the Required Lendeiss any or all of the following actions:

(a) declare the commitment of each Lendera&erloans and any obligation of the L/C Issuer &kenL/C Credit Extensions to be
terminated, whereupon such commitments and obtigahall be terminated;

(b) declare the unpaid principal amount ofoalistanding Loans, all interest accrued and unibeickon, and all other amounts owing or
payable hereunder or under any other Loan Docutodrg immediately due and payable, without presentndemand, protest or other no
of any kind, all of which are hereby expressly vegioy the Borrower;

(c) require that the Borrower Cash Collatemthe L/C Obligations (in an amount equal to tlentOutstanding Amount thereof); and

(d) exercise on behalf of itself, the Lendems the L/C Issuer all rights and remedies availablit, the Lenders and the L/C Issuer under
the Loan Documents;

provided, however, that upon the occurrence of an actual or deemes ef an order for relief with respect to the Biwer under the
Bankruptcy Code of the United States, the obligatibeach Lender to make Loans and any obligatfdheoL/C Issuer to make L/C Credit
Extensions shall automatically terminate, the udpaincipal amount of all outstanding Loans andraltrest and other amounts as aforesaid
shall automatically become due and payable, andhhgation of the Borrower to Cash Collateralihe t./C Obligations as aforesaid shall
automatically become effective, in each case witlfiother act of the Administrative Agent or anyrider.

8.03 Application of Funds.After the exercise of remedies provided for in #er8.02(or after the Loans have automatically become
immediately due and payable and the L/C Obligatimange automatically been required to be Cash @oHéred as set forth in the proviso to
Section 8.03, any amounts received under the Loan Documemnigest to the provisions of Sections 24k 2.16 be applied by the
Administrative Agent in the following order:
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First, to payment of that portion of the Obligations stitating fees, indemnities, expenses and othematsdincluding fees, charges and
disbursements of counsel to the Administrative Agerd amounts payable under Article)lppayable to the Administrative Agent in its
capacity as such;

Second to payment of that portion of the Obligations stitating fees, indemnities and other amounts (oten principal, interest and
Letter of Credit Fees and amounts payable in resgeguaranteed Hedge Agreements and GuaranteddMasagement Agreements)
payable to the Lenders and the L/C Issuer (inclyfies, charges and disbursements of counsel tespective Lenders and the L/C Issuer
and amounts payable under Article)llratably among them in proportion to the respectimounts described in this clause Sequmyhble tc
them;

Third, to payment of that portion of the Obligations siitating accrued and unpaid Letter of Credit Faed interest on the Loans, L/C
Borrowings and other Obligations, ratably amonglteaeders and the L/C Issuer in proportion to thepeetive amounts described in this
clause Thirdpayable to them;

Fourth, to payment of that portion of the Obligations stitating unpaid principal of the Loans, L/C Boriioggs and Obligations then
owing under Guaranteed Hedge Agreements and Geadftash Management Agreements, ratably amongetideks, the L/C Issuer, the
Hedge Banks and the Cash Management Banks in pi@pto the respective amounts described in tliasg Fourtiheld by them;

Fifth, to the Administrative Agent for the account of I/C Issuer, to Cash Collateralize that portioh /& Obligations comprising the
aggregate undrawn amount of Letters of Credit éoetktent not otherwise Cash Collateralized by tbhed@ver pursuant to Sections 2.83d
2.15; and

Last, the balance, if any, after all of the Obligatidra/e been indefeasibly paid in full, to the Boreowr as otherwise required by Law.

Subject to Sections 2.03(ahd _2.15 amounts used to Cash Collateralize the aggregmbeawn amount of Letters of Credit pursuant taséa
Fifth above shall be applied to satisfy drawings undeh dietters of Credit as they occur. If any amo@mains on deposit as Cash Collateral
after all Letters of Credit have either been fullpwn or expired, such remaining amount shall iiegh to the other Obligations, if any, in

the order set forth above.

Notwithstanding the foregoing, Obligations arisimider Guaranteed Cash Management Agreements amdr@eed Hedge Agreements st
be excluded from the application described aboteeifAdministrative Agent has not received writtertice thereof, together with such
supporting documentation as the Administrative Ageay reasonably request, from the applicable Géstagement Bank or Hedge Bank,
as the case may be. Each Cash Management BanldgeHBank not a party to this Agreement that hasrgihe notice contemplated by the
preceding sentence shall, by such notice, be deémtealve acknowledged and accepted the appointofiéhe Administrative Agent pursua
to the terms of Article IXor itself and its Affiliates as if a “Lender” parhereto.
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ARTICLE IX.
ADMINISTRATIVE AGENT

9.01 Appointment and Authority. Each of the Lenders and the L/C Issuer herebyargably appoints Bank of America to act on its
behalf as the Administrative Agent hereunder artkutthe other Loan Documents and authorizes theidigirative Agent to take such
actions on its behalf and to exercise such powemsadelegated to the Administrative Agent byténms hereof or thereof, together with
such actions and powers as are reasonably incldbetato. The provisions of this Article are sgl&r the benefit of the Administrative
Agent, the Lenders and the L/C Issuer, and thed®ar shall not have rights as a third party befegfycof any of such provisions.

9.02 Rights as a LenderThe Person serving as the Administrative Agentunedler shall have the same rights and powers tajiscity
as a Lender as any other Lender and may exer@ssathe as though it were not the Administrativeragad the term “Lender” or “Lenders”
shall, unless otherwise expressly indicated orssitbe context otherwise requires, include thedPessrving as the Administrative Agent
hereunder in its individual capacity. Such Persmhits Affiliates may accept deposits from, lendmeg to, act as the financial advisor or in
any other advisory capacity for and generally eegagany kind of business with the Borrower or &upsidiary or other Affiliate thereof as
if such Person were not the Administrative Agentheder and without any duty to account therefdh&élLenders.

9.03 Exculpatory Provisions.The Administrative Agent shall not have any dutiesbligations except those expressly set fortleiner
and in the other Loan Documents. Without limitihg generality of the foregoing, the Administratigent:

(a) shall not be subject to any fiduciary tites implied duties, regardless of whether a Defaas occurred and is continuing;

(b) shall not have any duty to take any disenary action or exercise any discretionary powexsept discretionary rights and powers
expressly contemplated hereby or by the other I@acuments that the Administrative Agent is requit@@xercise as directed in writing
by the Required Lenders (or such other number arepeage of the Lenders as shall be expressly gedviior herein or in the other Loan
Documents), providethat the Administrative Agent shall not be requitedake any action that, in its opinion or thenign of its counsel,
may expose the Administrative Agent to liabilitytbat is contrary to any Loan Document or appliedaiv; and

(c) shall not, except as expressly set foetreim and in the other Loan Documents, have anytdudisclose, and shall not be liable for
the failure to disclose, any information relatinghe Borrower or any of its Affiliates that is comanicated to or obtained by the Person
serving as the Administrative Agent or any of itilfates in any capacity.

The Administrative Agent shall not be liabbe finy action taken or not taken by it (i) with t@nsent or at the request of the Required
Lenders (or such other number or percentage di¢hders as shall be necessary, or as the Admitivgtrdgent shall believe in good faith
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shall be necessary, under the circumstances a&lptbin Sections 10.04nd 8.02) or (ii) in the absence of its own gross negligeocwillful
misconduct. The Administrative Agent shall be degmet to have knowledge of any Default unless amtd notice describing such Defauli
given to the Administrative Agent by the Borrowar,.ender or the L/C Issuer.

The Administrative Agent shall not be respblesfor or have any duty to ascertain or inquite ifi) any statement, warranty or
representation made in or in connection with thgge®ement or any other Loan Document, (ii) the auistef any certificate, report or other
document delivered hereunder or thereunder ormmection herewith or therewith, (iii) the perfornecaror observance of any of the
covenants, agreements or other terms or condisentorth herein or therein or the occurrence gf@efault, (iv) the validity, enforceability,
effectiveness or genuineness of this Agreementpéimgr Loan Document or any other agreement, insni or document or (v) the
satisfaction of any condition set forth_in Artidlé or elsewhere herein, other than to confirm recefijitems expressly required to be delive
to the Administrative Agent.

9.04 Reliance by Administrative AgentThe Administrative Agent shall be entitled to relyon, and shall not incur any liability for
relying upon, any notice, request, certificate, s, statement, instrument, document or othemgr{including any electronic message,
Internet or intranet website posting or other disttion) believed by it to be genuine and to hagerbsigned, sent or otherwise authenticated
by the proper Person. The Administrative Agent atsy rely upon any statement made to it orallyyotdbephone and believed by it to have
been made by the proper Person, and shall not arouliability for relying thereon. In determinimgmpliance with any condition hereunder
to the making of a Loan, or the issuance of a teft€redit, that by its terms must héfilled to the satisfaction of a Lender or thell¥ssuer
the Administrative Agent may presume that such dadis satisfactory to such Lender or the L/Quissunless the Administrative Agent
shall have received notice to the contrary fromhduender or the L/C Issuer prior to the makingwéls Loan or the issuance of such Letter of
Credit. The Administrative Agent may consult widghal counsel (who may be counsel for the Borrowedgpendent accountants and other
experts selected by it, and shall not be liableafoy action taken or not taken by it in accordanitk the advice of any such counsel,
accountants or experts.

9.05 Delegation of DutiesThe Administrative Agent may perform any and alltefduties and exercise its rights and powersurater or
under any other Loan Document by or through anyasnmaore sub-agents appointed by the Administradigent. The Administrative Agent
and any such sub-agent may perform any and ai$ ofuties and exercise its rights and powers lifirough their respective Related Parties.
The exculpatory provisions of this Article shallpdypto any such sub-agent and to the Related Bavfithe Administrative Agent and any
such sub-agent, and shall apply to their respeetiti@ities in connection with the syndication bétcredit facilities provided for herein as
well as activities as Administrative Agent.

9.06 Resignation of Administrative AgentThe Administrative Agent may at any time give netaf its resignation to the Lenders, the
L/C Issuer and the Borrower. Upon receipt of anghsoiotice of resignation, the Required Lendersl $taale the right, in consultation with t
Borrower, to appoint a successor, which shall barg with an office in the United States, or anilisife of any such bank with an office in
the United States. If no such successor shall
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have been so appointed by the Required Lenderstaitihave accepted such appointment within 30 détgs the retiring Administrative
Agent gives notice of its resignation, then théirey Administrative Agent may on behalf of the Idsns and the L/C Issuer, appoint a
successor Administrative Agent meeting the qualtfans set forth above; providéuht if the Administrative Agent shall notify theoBower
and the Lenders that no qualifying Person has &edeguch appointment, then such resignation sbaktheless become effective in
accordance with such notice and (1) the retiringnidstrative Agent shall be discharged from itsielsiand obligations hereunder and under
the other Loan Documents and (2) all payments, comications and determinations provided to be magéobor through the Administrative
Agent shall instead be made by or to each LendgttaL/C Issuer directly, until such time as tregRired Lenders appoint a successor
Administrative Agent as provided for above in t8isction. Upon the acceptance of a successor’s rppant as Administrative Agent
hereunder, such successor shall succeed to anthbeasted with all of the rights, powers, privilegad duties of the retiring (or retired)
Administrative Agent, and the retiring AdministragiAgent shall be discharged from all of its dudes obligations hereunder or under the
other Loan Documents (if not already dischargedetinem as provided above in this Section). The femgmble by the Borrower to a succe
Administrative Agent shall be the same as thosealplayto its predecessor unless otherwise agreagbprtthe Borrower and such successor.
After the retiring Administrative Agent’s resignaii hereunder and under the other Loan Documemgrtvisions of this Article an8lection
10.04shall continue in effect for the benefit of suctirieg Administrative Agent, its sub-agents anditlespective Related Parties in respect
of any actions taken or omitted to be taken by afripem while the retiring Administrative Agent wasting as Administrative Agent.

Any resignation by Bank of America as Admirasive Agent pursuant to this Section shall alsestitute its resignation as L/C Issuer and
Swing Line Lender. Upon the acceptance of a suocasappointment as Administrative Agent hereun@y such successor shall succeed to
and become vested with all of the rights, powerigjlpges and duties of the retiring L/C Issuer &wiing Line Lender, (b) the retiring L/C
Issuer and Swing Line Lender shall be dischargeuah fall of their respective duties and obligatioesdunder or under the other Loan
Documents, and (c) the successor L/C Issuer dsalkiletters of credit in substitution for the eettof Credit, if any, outstanding at the time
of such succession or make other arrangement$asatisy to the retiring L/C Issuer to effectivelgsaime the obligations of the retiring L/C
Issuer with respect to such Letters of Credit.

9.07 Non-Reliance on Administrative Agent and Othetenders.Each Lender and the L/C Issuer acknowledges timaisit
independently and without reliance upon the Adntiatéze Agent or any other Lender or any of the#d®ed Parties and based on such
documents and information as it has deemed apjptteprnade its own credit analysis and decisiomterénto this Agreement. Each Lender
and the L/C Issuer also acknowledges that it witlependently and without reliance upon the Adntiatsze Agent or any other Lender or
any of their Related Parties and based on suchnd@ats and information as it shall from time to tide®m appropriate, continue to make its
own decisions in taking or not taking action undebased upon this Agreement, any other Loan Doatioreany related agreement or any
document furnished hereunder or thereunder.
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9.08 No Other Duties, EtcAnything herein to the contrary notwithstandingnamf the Bookrunners, Arrangers, the Syndicatigem
or Co-Documentation Agents listed on the cover geggeof shall have any powers, duties or respditgbiunder this Agreement or any of
the other Loan Documents, except in its capac#ygpplicable, as the Administrative Agent, a Leratehe L/C Issuer hereunder.

9.09 Administrative Agent May File Proofs of Claim. In case of the pendency of any receivership lvesey, liquidation, bankruptcy,
reorganization, arrangement, adjustment, compasiticother judicial proceeding relative to any Ld?arty, the Administrative Agent
(irrespective of whether the principal of any LaarL/C Obligation shall then be due and payablbeagin expressed or by declaration or
otherwise and irrespective of whether the Admiatste Agent shall have made any demand on the Bemoshall be entitled and
empowered, by intervention in such proceeding bewtise

(a) to file and prove a claim for the wholeamt of the principal and interest owing and unpaitespect of the Loans, L/C Obligations
and all other Obligations that are owing and unaid to file such other documents as may be negessadvisable in order to have the
claims of the Lenders, the L/C Issuer and the Adstiative Agent (including any claim for the reaable compensation, expenses,
disbursements and advances of the Lenders, théskl@r and the Administrative Agent and their res§pe agents and counsel and all
other amounts due the Lenders, the L/C Issuertamédministrative Agent under Sections 2.03hyl (i), 2.09and_10.04 allowed in
such judicial proceeding; and

(b) to collect and receive any monies or offreperty payable or deliverable on any such clantto distribute the same;

and any custodian, receiver, assignee, trustagdéitpr, sequestrator or other similar officiabimy such judicial proceeding is hereby
authorized by each Lender and the L/C Issuer toensakh payments to the Administrative Agent andhénevent that the Administrative
Agent shall consent to the making of such paymeinetly to the Lenders and the L/C Issuer, to fwathe Administrative Agent any amount
due for the reasonable compensation, expensesysiéshents and advances of the Administrative Agedtits agents and counsel, and any
other amounts due the Administrative Agent undetiSes 2.09and_10.04

Nothing contained herein shall be deemed thaaize the Administrative Agent to authorize onsent to or accept or adopt on behalf of
any Lender or the L/C Issuer any plan of reorgdiomaarrangement, adjustment or composition afigahe Obligations or the rights of any
Lender or the L/C Issuer or to authorize the Adstnaitive Agent to vote in respect of the claim wf &ender or the L/C Issuer in any such
proceeding.

9.10 Guaranty Matters. The Lenders (including each in its capacitiea pstential Cash Management Bank and a potentiddjel8ank)
and the L/C Issuer irrevocably authorize the Adstiaitive Agent, at its option and in its discrefitmrelease any Guarantor from its
obligations under the Guaranty if such Person cetisbe a Subsidiary as a result of a transaceomitted hereunder. Upon request by the
Administrative Agent at any time, the

85




Required Lenders will confirm in writing the Admatiative Agent’s authority to release any Guarafrtm its obligations under the
Guaranty pursuant to this Section 9.10

9.11 Guaranteed Cash Management Agreements and Guarteed Hedge AgreementsNo Cash Management Bank or Hedge Bank
that obtains the benefit of the provisions of Sat8.03or the Guaranty by virtue of the provisions heraodf the Guaranty shall have any
right to notice of any action or to consent toedtror object to any action hereunder or underadghgr Loan Document (or to notice of or to
consent to any amendment, waiver or modificatiothefprovisions hereof or of the Guaranty) othantm its capacity as a Lender and, in
such case, only to the extent expressly providedarLoan Documents. Notwithstanding any other ision of this_Article [Xto the contrary,
the Administrative Agent shall not be required &ify the payment of, or that other satisfactomaagements have been made with respe
Obligations arising under Guaranteed Cash ManageAgmeements and Guaranteed Hedge Agreements uhkegglministrative Agent has
received written notice of such Obligations, togetlith such supporting documentation as the Adstriaiive Agent may reasonably request,
from the applicable Cash Management Bank or HedgéBas the case may be.

ARTICLE X.
MISCELLANEOUS

10.01 Amendments, EtcNo amendment or waiver of any provision of this égment or any other Loan Document, and no consent t
any departure by the Borrower or any other LoartyRaerefrom, shall be effective unless in writsigned by the Required Lenders and the
Borrower or the applicable Loan Party, as the caag be, and acknowledged by the Administrative Agand each such waiver or consent
shall be effective only in the specific instance &or the specific purpose for which given; proddédowever, that no such amendment,
waiver or consent shall:

(a) waive any condition set forth in Sectio@¥4(except as expressly provided therein) withoutwhi#en consent of each Lender;

(b) extend or increase the Commitment of aegder (or reinstate any Commitment terminated fanisto_Section 8.0Pwithout the
written consent of such Lender;

(c) postpone any date fixed by this Agreenmer@ny other Loan Document for any payment of ppal; interest, fees or other amounts
to the Lenders (or any of them) hereunder or uadgrother Loan Document without the written consd#rgach Lender directly affected
thereby;

(d) reduce the principal of, or the rate dénest specified herein on, any Loan or L/C Borrayyior (subject to clause (@j the second
proviso to this Section 10.Qlany fees or other amounts payable hereunderdgriany other Loan Document without the writtenszont of
each Lender directly affected thereby; providédwever, that only the consent of the Required Lenderi bBeanecessary (i) to amend the
definition of “Default Rate” or to waive any obliggan of the Borrower to pay interest or Letter ak@it Fees at the Default Rate or (ii) to
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amend any financial covenant hereunder (or anynddfterm used therein) even if the effect of sunkradment would be to reduce the rat
interest on any Loan or L/C Borrowing or to redacy fee payable hereunder;

(e) change Section 8.08a manner that would alter the pro rata sharimgagyments required thereby without the writtensamt of each
Lender;

(f) change any provision of this Section a tiefinition of “Required Lenders” or any other yigdon hereof specifying the number or
percentage of Lenders required to amend, waiveéharwise modify any rights hereunder or make artgrd@nation or grant any consent
hereunder, without the written consent of each keenor

(g) release all or substantially all of théueaof the Guaranty without the written consen¢éa€h Lender;

and, providedurther, that (i) no amendment, waiver or consent shalkss in writing and signed by the L/C Issuer iditidn to the Lenders
required above, affect the rights or duties oflth@ Issuer under this Agreement or any Issuer Dantmelating to any Letter of Credit isst
or to be issued by it; (ii) no amendment, waivecansent shall, unless in writing and signed bySiuing Line Lender in addition to the
Lenders required above, affect the rights or duifebe Swing Line Lender under this Agreement) (io amendment, waiver or consent sl
unless in writing and signed by the Administrathgent in addition to the Lenders required abovigdfthe rights or duties of the
Administrative Agent under this Agreement or anlyestLoan Document; (iv) Section 10.06¢hay not be amended, waived or otherwise
modified without the consent of each Granting Leraleor any part of whose Loans are being fundgdi SPC at the time of such
amendment, waiver or other modification; and (hg Fee Letters may be amended, or rights or pge#iehereunder waived, in a writing
executed only by the parties thereto. Notwithstag@inything to the contrary herein, no Defaultirnpter shall have any right to approve or
disapprove any amendment, waiver or consent heegl{add any amendment, waiver or consent whiclidoerms requires the consent of all
Lenders or each affected Lender may be effecteu thvé consent of the applicable Lenders other Befaulting Lenders), except that (x) the
Commitment of any Defaulting Lender may not be éased or extended without the consent of such keardk(y) any waiver, amendment
or modification requiring the consent of all Lensler each affected Lender that by its terms affasysDefaulting Lender more adversely
than other affected Lenders shall require the aunsfesuch Defaulting Lender.

10.02 Notices; Effectiveness; Electronic Communicain.

(a) Notices GenerallyExcept in the case of notices and other commtinitsiexpressly permitted to be given by teleph@mel except as
provided in subsection (fbelow), all notices and other communications presliébr herein shall be in writing and shall be deiled by hand
or overnight courier service, mailed by certifiedregistered mail or sent by telecopier as folloarg] all notices and other communications
expressly permitted hereunder to be given by teleplshall be made to the applicable telephone nyrabdollows:
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(i) if to the Borrower, the Administrative Age the L/C Issuer or the Swing Line Lender, to dkieress, telecopier number, electronic
mail address or telephone number specified for Serson on Schedule 10.02nd

(ii) if to any other Lender, to the addresdetopier number, electronic mail address or telapmumber specified in its Administrative
Questionnaire (including, as appropriate, notica/dred solely to the Person designated by a Lreodés Administrative Questionnaire
then in effect for the delivery of notices that nentain material non-public information relatirmgthe Borrower).

Notices and other communications sent by laralernight courier service, or mailed by certfigr registered mail, shall be deemed to
have been given when received; notices and otlrammications sent by telecopier shall be deemdshve been given when sent (except
that, if not given during normal business hourstar recipient, shall be deemed to have been givéme opening of business on the next
business day for the recipient). Notices and othermunications delivered through electronic commatidns to the extent provided in
subsection (bpelow, shall be effective as provided in such sotise (b).

(b) _Electronic Communication®Notices and other communications to the Lendedsthe L/C Issuer hereunder may be delivered or
furnished by electronic communication (includingheil and Internet or intranet websites) pursuamrtcedures approved by the
Administrative Agent, providethat the foregoing shall not apply to notices tg hander or the L/C Issuer pursuant to Articléf Buch
Lender or the L/C Issuer, as applicable, has ratifhe Administrative Agent that it is incapable@teiving notices under such Article by
electronic communication. The Administrative Agenthe Borrower may, in its discretion, agree toegd notices and other communications
to it hereunder by electronic communications punstaprocedures approved by it, providbdt approval of such procedures may be limited
to particular notices or communications.

Unless the Administrative Agent otherwise prixes, (i) notices and other communications seainte-mail address shall be deemed
received upon the sender’s receipt of an acknoveledmt from the intended recipient (such as by tétifn receipt requested” function, as
available, return e-mail or other written acknovgerhent), providethat if such notice or other communication is r@ttsduring the normal
business hours of the recipient, such notice omsonication shall be deemed to have been sent afpiieing of business on the next busi
day for the recipient, and (ii) notices or commuaiigns posted to an Internet or intranet websitdl it deemed received upon the deemed
receipt by the intended recipient at its e-mailradd as described in the foregoing clausef (ijotification that such notice or communication
is available and identifying the website addressefor.

(c) The Platform THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT PARTIES (AS DEFINED
BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESSF THE BORROWER MATERIALS OR THE ADEQUACY
OF THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS FROM THE BORROWER
MATERIALS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIP OR STATUTORY, INCLUDING ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSHYON-
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INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROMRUSES OR OTHER CODE DEFECTS, IS MADE BY ANY
AGENT PARTY IN CONNECTION WITH THE BORROWER MATERIAS OR THE PLATFORM. In no event shall the Adminative
Agent or any of its Related Parties (collectivehe “Agent Parties”) have any liability to the Bawer, any Lender, the L/C Issuer or any
other Person for losses, claims, damages, liaslior expenses of any kind (whether in tort, ceniva otherwise) arising out of the
Borrower’s or the Administrative Agent’s transmasiof Borrower Materials through the Internet, eptde the extent that such losses,
claims, damages, liabilities or expenses are détedrby a court of competent jurisdiction by a fiaad nonappealable judgment to have
resulted from the gross negligence or willful misdoct of such Agent Party; providetlowever, that in no event shall any Agent Party have
any liability to the Borrower, any Lender, the L&Suer or any other Person for indirect, speaigidiental, consequential or punitive dame
(as opposed to direct or actual damages).

(d) Change of Address, EtEach of the Borrower, the Administrative Agehg L/C Issuer and the Swing Line Lender may chatsge
address, telecopier or telephone number for notindsother communications hereunder by noticedmther parties hereto. Each other
Lender may change its address, telecopier or telsphumber for notices and other communicationsureter by notice to the Borrower, the
Administrative Agent, the L/C Issuer and the Swirige Lender. In addition, each Lender agrees tifyntite Administrative Agent from tim
to time to ensure that the Administrative Agent basecord (i) an effective address, contact naetephone number, telecopier number and
electronic mail address to which notices and otleenmunications may be sent and (ii) accurate wiséructions for such Lender.
Furthermore, each Public Lender agrees to causasitone individual at or on behalf of such PubBader to at all times have selected the
“Private Side Information” or similar designation the content declaration screen of the Platfororder to enable such Public Lender or its
delegate, in accordance with such Public Lendenrspliance procedures and applicable Law, includinged States Federal and state
securities Laws, to make reference to Borrower katethat are not made available through the “Rubide Information” portion of the
Platform and that may contain material non-pubifoimation with respect to the Borrower or its g@@s for purposes of United States
Federal or state securities laws.

(e) Reliance by Administrative Agent, L/Cuss and LendersThe Administrative Agent, the L/C Issuer and tleaders shall be entitled
to rely and act upon any notices (including telepb@ommitted Loan Notices and Swing Line Loan Nes) purportedly given by or on
behalf of the Borrower even if (i) such notices &zapt made in a manner specified herein, were ipbete or were not preceded or followed
by any other form of notice specified herein, drtfie terms thereof, as understood by the recipiemied from any confirmation thereof. The
Borrower shall indemnify the Administrative Agetite L/C Issuer, each Lender and the Related Partieach of them from all losses, costs,
expenses and liabilities resulting from the rel@by such Person on each notice purportedly giyeor lon behalf of the Borrower. All
telephonic notices to and other telephonic comnatitns with the Administrative Agent may be recartiy the Administrative Agent, and
each of the parties hereto hereby consents toregoinding.

10.03 No Waiver; Cumulative Remedies; Enforcemento failure by any Lender, the L/C Issuer or the Aaistrative Agent to
exercise, and no delay by any such Person in
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exercising, any right, remedy, power or privileggdunder shall operate as a waiver thereof; ndr amasingle or partial exercise of any
right, remedy, power or privilege hereunder preelady other or further exercise thereof or the @sgerof any other right, remedy, power or
privilege. The rights, remedies, powers and prgate herein provided are cumulative and not exatusivany rights, remedies, powers and
privileges provided by law.

Notwithstanding anything to the contrary caméa herein or in any other Loan Document, the @nitthto enforce rights and remedies
hereunder and under the other Loan Documents ddha&oan Parties or any of them shall be vesketusively in, and all actions and
proceedings at law in connection with such enfoieetnshall be instituted and maintained exclusislythe Administrative Agent in
accordance with Section 8.6% the benefit of all the Lenders and the L/C &sprovided, however, that the foregoing shall not prohibit
(a) the Administrative Agent from exercising onatsn behalf the rights and remedies that inurgstbénefit (solely in its capacity as
Administrative Agent) hereunder and under the ottoam Documents, (b) the L/C Issuer or the Swingelliender from exercising the rights
and remedies that inure to its benefit (solelytsrcapacity as L/C Issuer or Swing Line Lendethascase may be) hereunder and under the
other Loan Documents, (c) any Lender from exergisietoff rights in accordance with Section 10€#bject to the terms of Section 2) ®r
(d) any Lender from filing proofs of claim or appieg and filing pleadings on its own behalf durithg pendency of a proceeding relative to
any Loan Party under any Debtor Relief Law; andrigied, further, that if at any time there is no Person actind@ministrative Agent
hereunder and under the other Loan Documents (thtfre Required Lenders shall have the rights mtiee ascribed to the Administrative
Agent pursuant to Section 8.@Rd (i) in addition to the matters set forth iawdes (b) (c) and (d)of the preceding proviso and subject to
Section 2.14 any Lender may, with the consent of the Requirenders, enforce any rights and remedies availabiteand as authorized by
the Required Lenders.

10.04 Expenses; Indemnity; Damage Waiver.

(a) Costs and ExpenseEhe Borrower shall pay (i) all reasonable anduthoented out-of-pocket expenses incurred by the Athtnative
Agent and its Affiliates (including the reasonafdes, charges and disbursements of counsel fakdhenistrative Agent), in connection with
the syndication of the credit facilities provided hierein, the preparation, negotiation, executitaiyery and administration of this
Agreement and the other Loan Documents or any ament$, modifications or waivers of the provisioesdof or thereof (whether or not t
transactions contemplated hereby or thereby skatbldsummated), (ii) all reasonable out-of-pockeeases incurred by the L/C Issuer in
connection with the issuance, amendment, renewaxtension of any Letter of Credit or any demandpfyment thereunder and (iii) all
reasonable and documented out-of-pocket expenseséd by the Administrative Agent, any Lenderlar L/C Issuer (including the fees,
charges and disbursements of one counsel to thendgtrative Agent and the Lenders, taken as a wlasld, if reasonably necessary, of one
regulatory counsel and one local counsel in argveait material jurisdiction and in the case of aflict of interest, one additional counsel to
all such persons similarly situated, taken as al@jha connection with the enforcement or protetdf its rights (A) in connection with this
Agreement and the other Loan Documents, includimgghts under this Section, or (B) in connectigth the Loans made or Letters of
Credit issued hereunder,

90




including all such out-of-pocket expenses incudtadng any workout, restructuring or negotiationgsespect of such Loans or Letters of
Credit.

(b) Indemnification by the Borroweihe Borrower shall indemnify the Administrativgént (and any sub-agent thereof), each Lender
and the L/C Issuer, and each Related Party of &thedoregoing Persons (each such Person beifefcah “ Indemniteé) against, and hold
each Indemnitee harmless from, any and all los$aisns, damages, liabilities and related experisetufling reasonable and documented out-
of-pocket fees, disbursements and other chargesetounsel to the Indemnified Parties, takenwde, and solely in the case of a conflict
of interest, one additional counsel to all affediedemnified Parties similarly situated, taken ashmle (and, if reasonably necessary, of one
local counsel and one applicable regulatory couinsehch relevant material jurisdiction to all suotlemnified Parties, taken as a whole)),
incurred by any Indemnitee or asserted againstradgmnitee by any third party or by the Borrowenay other Loan Party arising out of, in
connection with, or as a result of (i) the exeautio delivery of this Agreement, any other Loan Dment or any agreement or instrument
contemplated hereby or thereby, the performandfédyarties hereto of their respective obligatioaseunder or thereunder, the
consummation of the transactions contemplated frevethereby or, in the case of the Administrathgent (and any sub-agent thereof) and
its Related Parties only, the administration of thgreement and the other Loan Documents (inclugtimgspect of any matters addressed in
Section 3.09, (ii) any Loan or Letter of Credit or the usepsoposed use of the proceeds therefrom (includiygrefusal by the L/C Issuer to
honor a demand for payment under a Letter of Ciethie documents presented in connection with sierhand do not strictly comply with
the terms of such Letter of Credit), (iii) any Erorimental Liability related in any way to the Bomer or any of its Subsidiaries, or (iv) any
actual or prospective claim, litigation, investigator proceeding relating to any of the foregowhgether based on contract, tort or any other
theory, whether brought by a third party or by Beerower or any other Loan Party, and regardlesstadther any Indemnitee is a party
thereto; providedhat such indemnity shall not, as to any Indemnibeeavailable to the extent that such losseansladlamages, liabilities or
related expenses (x) are determined by a courapetent jurisdiction by final and nonappealabligjment to have resulted from the gross
negligence or willful misconduct of such Indemnitegy) result from a claim brought by the Borroveerany other Loan Party against an
Indemnitee for breach in bad faith of such Indeswi obligations hereunder or under any other Lacument, if the Borrower or such
Loan Party has obtained a final and nonappealalignjent in its favor on such claim as determined bgurt of competent jurisdiction.

(c) Reimbursement by LenderEo the extent that the Borrower for any reasdls fa indefeasibly pay any amount required under
subsection (agr (b) of this Section to be paid by it to the AdminisivatAgent (or any sub-agent thereof), the L/C Issueany Related Party
of any of the foregoing, each Lender severally egte pay to the Administrative Agent (or any ssah-agent), the L/C Issuer or such
Related Party, as the case may be, such Lendgplicable Percentage (determined as of the tiratthe applicable unreimbursed expens
indemnity payment is sought) of such unpaid amagoratyidedthat the unreimbursed expense or indemnified ldagn, damage, liability or
related expense, as the case may be, was inciyredasserted against the Administrative Agenafoy such sub-agent) or the L/C Issuer in
its capacity as such, or against any Related Béiyny of the foregoing acting for the AdministeatiAgent (or any such sub-agent) or L/C
Issuer in connection with such capacity.
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The obligations of the Lenders under this subsedtipare subject to the provisions of Section 2.12(d)

(d) Waiver of Consequential Damages, Etcthe fullest extent permitted by applicable |éwe Borrower shall not assert, and hereby
waives, any claim against any Indemnitee, on aagrhof liability, for special, indirect, consequiahor punitive damages (as opposed to
direct or actual damages) arising out of, in cotinacwith, or as a result of, this Agreement, atlyeo Loan Document or any agreement or
instrument contemplated hereby, the transactionteagplated hereby or thereby, any Loan or LetteCrefdit or the use of the proceeds
thereof. No Indemnitee referred to_in subsectigrafimve shall be liable for any damages arising ftleenuse by unintended recipients of any
information or other materials distributed by itdhgh telecommunications, electronic or other infation transmission systems in connec
with this Agreement or the other Loan Documentthertransactions contemplated hereby or therebgrahan for direct or actual damages
resulting from (i) such Indemnitee’s gross negligeenr willful misconduct or (ii) a breach in badtlfeby such Indemnitee of its obligations
hereunder or under any other Loan Document, ireeithse as determined by a final and nonappegladdenent of a court of competent
jurisdiction.

(e) PaymentsAll amounts due under this Section shall be pkeyabt later than ten Business Days after demamicktbr.

(f) Survival. The agreements in this Section shall surviva¢isgnation of the Administrative Agent and the LL$8uer, the replacement
of any Lender, the termination of the Aggregate @oiments and the repayment, satisfaction or digghaf all the other Obligations.

10.05 Payments Set Asidd.o the extent that any payment by or on behalhefBorrower is made to the Administrative Ageng tiC
Issuer or any Lender, or the Administrative Agéing L/C Issuer or any Lender exercises its rightgedbff, and such payment or the proceeds
of such setoff or any part thereof is subsequentiglidated, declared to be fraudulent or preféednget aside or required (including pursuant
to any settlement entered into by the Administethgent, the L/C Issuer or such Lender in its dison) to be repaid to a trustee, receiver or
any other party, in connection with any proceedinder any Debtor Relief Law or otherwise, thent¢athe extent of such recovery, the
obligation or part thereof originally intended te atisfied shall be revived and continued influite and effect as if such payment had not
been made or such setoff had not occurred, aneldl) Lender and the L/C Issuer severally agrepaydo the Administrative Agent upon
demand its applicable share (without duplicatidrgroy amount so recovered from or repaid by the inistrative Agent, plus interest there
from the date of such demand to the date such patyisienade at a rate per annum equal to the FeBarals Rate from time to time in effe
The obligations of the Lenders and the L/C Issuneten clause (b)f the preceding sentence shall survive the payineutl of the
Obligations and the termination of this Agreement.

10.06 Successors and Assigns.

(a) _Successors and Assigns Generdllye provisions of this Agreement shall be bindipgn and inure to the benefit of the parties e
and their respective successors and
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assigns permitted hereby, except that the Borromagr not assign or otherwise transfer any of ithtegr obligations hereunder without the
prior written consent of the Administrative Agemtdeeach Lender and no Lender may assign or othetvwaasfer any of its rights or
obligations hereunder except (i) to an Eligibleigsse in accordance with the provisions of subeadtd)of this Section, (ii) by way of
participation in accordance with the provisionsobsection (dpf this Section, (iii) by way of pledge or assignmmhef a security interest
subject to the restrictions of subsectionoffthis Section, or (iv) to an SPC in accordancehthe provisions of subsection (@f)this Section
(and any other attempted assignment or transfanigyparty hereto shall be null and void). Nothindhis Agreement, expressed or implied,
shall be construed to confer upon any Person (ditaer the parties hereto, their respective successm assigns permitted hereby,
Participants to the extent provided in subsectirof this Section and, to the extent expressly coptataed hereby, the Related Parties of |
of the Administrative Agent, the L/C Issuer and Hemders) any legal or equitable right, remedylaint under or by reason of this
Agreement.

(b) _Assignments by Lenderény Lender may at any time assign to one or nidigible Assignees all or a portion of its rightsda
obligations under this Agreement (including alboportion of its Commitment and the Loans (inclydiar purposes of this subsection (b)
participations in L/C Obligations and in Swing Libeans) at the time owing to it); providéuht

(i) except in the case of an assignment oktiitee remaining amount of the assigning Lend€dsnmitment and the Loans at the time
owing to it or in the case of an assignment to adeg or an Affiliate of a Lender or an Approved Buwmith respect to a Lender, the
aggregate amount of the Commitment (which for phigpose includes Loans outstanding thereundei)) tie Commitment is not then in
effect, the principal outstanding balance of thah®of the assigning Lender subject to each susifgrament, determined as of the date the
Assignment and Assumption with respect to suctgassént is delivered to the Administrative Agentib¥Trade Date” is specified in the
Assignment and Assumption, as of the Trade Datd| sbt be less than $5,000,000 unless each cAdmeinistrative Agent and, so long
no Event of Default has occurred and is continuihg,Borrower otherwise consents (each such comstrid be unreasonably withheld or
delayed); provided however, that concurrent assignments to members of argAsesi Group and concurrent assignments from merobers
an Assignee Group to a single Eligible Assigneadan Eligible Assignee and members of its AssegBeoup) will be treated as a single
assignment for purposes of determining whether stidimum amount has been met;

(ii) each partial assignment shall be madaraassignment of a proportionate part of all tteégadéng Lender’s rights and obligations
under this Agreement with respect to the LoanfierGommitment assigned, except that this claugsh@ll not apply to rights in respect
Swing Line Loans;

(i) any assignment of a Commitment must ppraved by the Administrative Agent, the L/C Issaad the Swing Line Lender (each
such approval not to be unreasonably withheld tayeel) unless the Person that is the proposedressig itself a Lender (whether or not
the proposed assignee would otherwise qualify d&ligible Assignee); and
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(iv) (A) the parties to each assignment skadicute and deliver to the Administrative AgenAasignment and Assumption, together
with a $3,500 processing and recordation fee; pexVi however, that the Administrative Agent may, in its soledaetion, elect to waive

such processing and recordation fee in the caaayéssignment; and (B) the Eligible Assigned, shiall not be a Lender, shall deliver to
the Administrative Agent an Administrative Questiaire.

(v) Certain Additional Payment$n connection with any assignment of rights ahtigations of any Defaulting Lender hereunder, no
such assignment shall be effective unless and, imtilddition to the other conditions thereto settf herein, the parties to the assignment
shall make such additional payments to the Admiaiiste Agent in an aggregate amount sufficient,rugistribution thereof as appropriate
(which may be outright payment, purchases by tegase of participations or subparticipations, thieo compensating actions, including
funding, with the consent of the Borrower and thdimnistrative Agent, the applicable pro rata shafreoans previously requested but not
funded by the Defaulting Lender, to each of whioh &pplicable assignee and assignor hereby irrblyocansent), to (x) pay and satisfy
full all payment liabilities then owed by such Delting Lender to the Administrative Agent or anynder hereunder (and interest accrued
thereon) and (y) acquire (and fund as appropritgdlll pro rata share of all Loans and participas in Letters of Credit and Swing Line
Loans in accordance with its Applicable Percentdfigwithstanding the foregoing, in the event that assignment of rights and
obligations of any Defaulting Lender hereunder Ishetome effective under applicable Law without ptiemce with the provisions of this

paragraph, then the assignee of such interestlsakkemed to be a Defaulting Lender for all pugpaxf this Agreement until such
compliance occurs.

Subject to acceptance and recording theretfidyAdministrative Agent pursuant to subsectigrofahis Section, from and after the
effective date specified in each Assignment andiAgion, the Eligible Assignee thereunder shalhlparty to this Agreement and, to the
extent of the interest assigned by such AssignmedtAssumption, have the rights and obligations bénder under this Agreement, and the
assigning Lender thereunder shall, to the exteth@fnterest assigned by such Assignment and Asisom be released from its obligations
under this Agreement (and, in the case of an Asségr and Assumption covering all of the assigniegder’s rights and obligations under

this Agreement, such Lender shall cease to betg pareto) but shall continue to be entitled tolteeefits of Sections 3.013.04, 3.05, and

10.04with respect to facts and circumstances occurriigy po the effective date of such assignment. Upagjuest, the Borrower (at its
expense) shall execute and deliver a Note to thigrase Lender. Any assignment or transfer by a eeonfirights or obligations under this
Agreement that does not comply with this subsediuall be treated for purposes of this Agreemeirat sele by such Lender of a participation

in such rights and obligations in accordance withsgction (dpf this Section.

(c) Redqister The Administrative Agent, acting solely for tipisrpose as an agent of the Borrower, shall mairtaihe Administrative

Agent’s Office a copy of each Assignment and Asstimnpdelivered to it and a register for the rectimtaof the names and addresses of the
Lenders, and the Commitments of, and principal arteaf the Loans and L/C Obligations
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owing to, each Lender pursuant to the terms hdreof time to time (the “ Registé&}. The entries in the Register shall be conclusara the
Borrower, the Administrative Agent and the Lend®isy treat each Person whose name is recorded Rebister pursuant to the terms
hereof as a Lender hereunder for all purposesi®iireement, notwithstanding notice to the comtrér addition, the Administrative Agent
shall maintain on the Register information regagdime designation, and revocation of designatibang Lender as a Defaulting Lendérhe
Register shall be available for inspection by eafctme Borrower and the L/C Issuer at any reasengivie and from time to time upon
reasonable prior notice. In addition, at any tilmat & request for a consent for a material or smtise change to the Loan Documents is
pending, any Lender may request and receive framtiministrative Agent a copy of the Register.

(d) ParticipationsAny Lender may at any time, without the consdnbonotice to, the Borrower or the Administratikgent, sell
participations to any Person (other than a napeedon, a Defaulting Lender or the Borrower or afhthe Borrower’s Affiliates or
Subsidiaries) (each, a “ Participdhin all or a portion of such Lender’s rights aadbbligations under this Agreement (includingalia
portion of its Commitment and/or the Loans (inchglsuch Lender’s participations in L/C Obligati@ral/or Swing Line Loans) owing to it);
providedthat (i) such Lender’s obligations under this Agneat shall remain unchanged, (ii) such Lender skatlain solely responsible to
the other parties hereto for the performance of @idigations and (iii) the Borrower, the Adminaive Agent, the Lenders and the L/C
Issuer shall continue to deal solely and directithwuch Lender in connection with such Lendeghts and obligations under this
Agreement.

Any agreement or instrument pursuant to wlittender sells such a participation shall provide such Lender shall retain the sole right
to enforce this Agreement and to approve any amendrmmodification or waiver of any provision ofshhAgreement; providethat such
agreement or instrument may provide that such Lewdenot, without the consent of the Participaagiree to any amendment, waiver or
other modification described in the first provisoSection 10.0that affects such Participant. Subject to subsecgdof this Section, the
Borrower agrees that each Participant shall bélestio the benefits of Sections 3.03.04and 3.050 the same extent as if it were a Lender
and had acquired its interest by assignment putdaaubsection (b)f this Section. To the extent permitted by lawgheRarticipant also sh
be entitled to the benefits of Section 10a@88though it were a Lender, providaeth Participant agrees to be subject to Sectitidida. though
it were a Lender.

(e) _Limitations upon Participant Right& Participant shall not be entitled to receivg greater payment under Section 3ddB.04than
the applicable Lender would have been entitlect@ive with respect to the participation sold tohsRarticipant, unless the sale of the
participation to such Participant is made with Boegrower’s prior written consent. A Participant tkaould be a Foreign Lender if it were a
Lender shall not be entitled to the benefits oft®ac3.01unless the Borrower is notified of the participatsnld to such Participant and such
Participant agrees, for the benefit of the Borrgw@icomply with_Section 3.01(ep though it were a Lender.

(f) Certain PledgesAny Lender may at any time pledge or assign arigdnterest in all or any portion of its righteder this Agreement
(including under its Note, if any) to secure obligas of such Lender, including any pledge or assignt to secure obligations to a Federal
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Reserve Bank; providdgtiat no such pledge or assignment shall releaselserder from any of its obligations hereunderursitute any
such pledgee or assignee for such Lender as alpengyo.

(g) _Electronic Execution of AssignmenfBhe words “execution,” “signed,” “signature,” amrds of like import in any Assignment and
Assumption shall be deemed to include electromjnatiures or the keeping of records in electronimfeeach of which shall be of the same
legal effect, validity or enforceability as a maltyi@xecuted signature or the use of a papesed recordkeeping system, as the case may
the extent and as provided for in any applicablg lacluding the Federal Electronic Signatures okl and National Commerce Act, the
New York State Electronic Signatures and Records étcany other similar state laws based on théddmi Electronic Transactions Ac

(h) Special Purpose Funding Vehicl&mtwithstanding anything to the contrary contditerein, any Lender (a “ Granting Lendemay
grant to a special purpose funding vehicle idezdifas such in writing from time to time by the Gnag Lender to the Administrative Agent
and the Borrower (an * SPJ the option to provide all or any part of any Cmitted Loan that such Granting Lender would othsenie
obligated to make pursuant to this Agreement; gledthat (i) nothing herein shall constitute a committigy any SPC to fund any
Committed Loan, and (ii) if an SPC elects not tereise such option or otherwise fails to make afimy part of such Committed Loan, the
Granting Lender shall be obligated to make such @itad Loan pursuant to the terms hereof or, fdiiis to do so, to make such payment to
the Administrative Agent as is required under Secfl.12(b)(ii). Each party hereto hereby agrees that (i) neitteegrant to any SPC nor the
exercise by any SPC of such option shall increlase&bsts or expenses or otherwise increase or elthagbligations of the Borrower under
this Agreement (including its obligations under t8et3.04), (ii) no SPC shall be liable for any indemnitysimilar payment obligation
under this Agreement for which a Lender would bél&, and (iii) the Granting Lender shall for alirposes, including the approval of any
amendment, waiver or other modification of any [smn of any Loan Document, remain the lender obrd hereunder. The making of a
Committed Loan by an SPC hereunder shall utilizeGobommitment of the Granting Lender to the samergxand as if, such Committed
Loan were made by such Granting Lender. In furthezaof the foregoing, each party hereto herebyeasgfwhich agreement shall survive the
termination of this Agreement) that, prior to tretalthat is one year and one day after the payimduall of all outstanding commercial paper
or other senior debt of any SPC, it will not ingtiit against, or join any other Person in institigainst, such SPC any bankruptcy,
reorganization, arrangement, insolvency, or ligticaproceeding under the laws of the United Stateany State thereof. Notwithstanding
anything to the contrary contained herein, any &R (i) with notice to, but without prior consetittbe Borrower and the Administrative
Agent and with the payment of a processing fe@énamount of $3,500 (which processing fee may heedaby the Administrative Agent in
its sole discretion), assign all or any portiontsfright to receive payment with respect to anyn@utted Loan to the Granting Lender and
(i) disclose on a confidential basis any non-pubiformation relating to its funding of Committédans to any rating agency, commercial
paper dealer or provider of any surety or Guaraategedit or liquidity enhancement to such SPC.

(i) Resignation as L/C Issuer or Swing LirenHer after AssignmenfNotwithstanding anything to the contrary contdiferein, if at any
time Bank of America
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assigns all of its Commitment and Loans pursuasttisection (badbove, Bank of America may, (i) upon 30 days’ netia the Borrower and
the Lenders, resign as L/C Issuer and/or (ii) up@mlays’ notice to the Borrower, resign as Swingelliender. In the event of any such
resignation as L/C Issuer or Swing Line Lender,Bberower shall be entitled to appoint from amohng Lenders a successor L/C Issuer or
Swing Line Lender hereunder; providedowever, that no failure by the Borrower to appoint angtsguccessor shall affect the resignatio
Bank of America as L/C Issuer or Swing Line Lenderthe case may be. If Bank of America resigrig@dssuer, it shall retain all the righ
powers, privileges and duties of the L/C Issueeheder with respect to all Letters of Credit outdiag as of the effective date of its
resignation as L/C Issuer and all L/C Obligationthwespect thereto (including the right to requfre Lenders to make Base Rate Committed
Loans or fund risk participations in Unreimbursegh@dunts pursuant to Section 2.03)clf Bank of America resigns as Swing Line Lender,
shall retain all the rights of the Swing Line Lengeovided for hereunder with respect to Swing Lilm@ans made by it and outstanding as of
the effective date of such resignation, including tight to require the Lenders to make Base Ratarfitted Loans or fund risk participatic
in outstanding Swing Line Loans pursuant to Sec?i@(c). Upon the appointment of a successor L/C Issuétoarswing Line Lender,

(a) such successor shall succeed to and becorrezlweith all of the rights, powers, privileges andiés of the retiring L/C Issuer or Swing
Line Lender, as the case may be, and (b) the ssmckfC Issuer shall issue letters of credit insgitbtion for the Letters of Credit, if any,
outstanding at the time of such successor or mtder arrangements satisfactory to Bank of Americeftectively assume the obligations of
Bank of America with respect to such Letters ofdire

10.07 Treatment of Certain Information; Confidentiality. Each of the Administrative Agent, the Lenders drallt/C Issuer agrees to
maintain the confidentiality of the Information (@sfined below), except that Information may beldised (a) to its Affiliates and to its and
its Affiliates’ respective partners, directors,ioffrs, employees, agents, advisors and represargdit being understood that the Persons to
whom such disclosure is made will be informed &f tbnfidential nature of such Information and insted to keep such Information
confidential), (b) to the extent requested by agutatory authority purporting to have jurisdictiover it (including any self-regulatory
authority, such as the National Association of tasige Commissioners), (c) to the extent requiredpplicable laws or regulations or by any
subpoena or similar legal process, (d) to any gtlaety hereto, () in connection with the exercitany remedies hereunder or under any
other Loan Document or any action or proceedingtirgy to this Agreement or any other Loan Docunugrihe enforcement of rights
hereunder or thereunder, (f) subject to an agretotertaining provisions substantially the samehasé of this Section, to (i) any assignee of
or Participant in, or any prospective assigneer ¢fasticipant in, any of its rights or obligatiomsder this Agreement or any Eligible Assignee
invited to be a Lender pursuant to Section 2.1d(g)i) any actual or prospective counterpartyi{eradvisors) to any swap or derivative
transaction relating to the Borrower and its oliligas, (g) with the consent of the Borrower or fdh}he extent such Information (x) becomes
publicly available other than as a result of a bheaf this Section or (y) becomes available toAldeninistrative Agent, any Lender, the L/C
Issuer or any of their respective Affiliates onanoonfidential basis from a source other than tbedver.

For purposes of this Section, “ Informatiomeans all information received from the Borroweany Subsidiary relating to the Borrower
or any Subsidiary or any of their respective
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businesses, other than any such information theatagable to the Administrative Agent, any Lendethe L/C Issuer on a nonconfidential
basis prior to disclosure by the Borrower or anpsdiary, providedhat, in the case of information received from Bugrower or any
Subsidiary after the Restatement Date, such infooméas clearly identified at the time of deliveag confidential. Any Person required to
maintain the confidentiality of Information as prded in this Section shall be considered to haveptied with its obligation to do so if such
Person has exercised the same degree of careitamahe confidentiality of such Information askWPerson would accord to its own
confidential information.

Each of the Administrative Agent, the Lendansl the L/C Issuer acknowledges that (a) the Inddion may include material non-public
information concerning the Borrower or a Subsidiaythe case may be, (b) it has developed contgliprocedures regarding the use of
material non-public information and (c) it will hdle such material non-public information in accarckawith applicable Law, including
Federal and state securities Laws.

10.08 Right of Setofflf an Event of Default shall have occurred and detiouing, each Lender, the L/C Issuer and eacheif
respective Affiliates is hereby authorized at ametand from time to time, to the fullest extentrpited by applicable law, to set off and
apply any and all deposits (general or speciak timdemand, provisional or final, in whatever eaay) at any time held and other obligati
(in whatever currency) at any time owing by suchder, the L/C Issuer or any such Affiliate to or floe credit or the account of the
Borrower against any and all of the obligationshaf Borrower now or hereafter existing under thiggement or any other Loan Documer
such Lender or the L/C Issuer, irrespective of Wwaebr not such Lender or the L/C Issuer shall made any demand under this Agreement
or any other Loan Document and although such ofitiga of the Borrower may be contingent or unmatweare owed to a branch or office
of such Lender or the L/C Issuer different from kiianch or office holding such deposit or obligatedsuch indebtedness; provided, that in
the event that any Defaulting Lender shall exeraisg such right of setoff, (x) all amounts so désball be paid over immediately to the
Administrative Agent for further application in ardance with the provisions of Section 24k, pending such payment, shall be segregatec
by such Defaulting Lender from its other funds deeémed held in trust for the benefit of the Adntiaitve Agent and the Lenders, and (y)
the Defaulting Lender shall provide promptly to théministrative Agent a statement describing irsteeable detail the Obligations owing to
such Defaulting Lender as to which it exercisechsught of setoff. The rights of each Lender, tH€ Ilssuer and their respective Affiliates
under this Section are in addition to other riginid remedies (including other rights of setoff) thach Lender, the L/C Issuer or their
respective Affiliates may have. Each Lender and.ti@Issuer agrees to notify the Borrower and tliendnistrative Agent promptly after any
such setoff and application, providétdht the failure to give such notice shall not eiffe validity of such setoff and application.

10.09 Interest Rate Limitation.Notwithstanding anything to the contrary contaimedny Loan Document, the interest paid or agreed t
be paid under the Loan Documents shall not exdeedhximum rate of non-usurious interest permittedpplicable Law (the “ Maximum
Rate”). If the Administrative Agent or any Lender shedceive interest in an amount that exceeds thervar Rate, the excess interest shall
be applied to the principal of the Loans or, éxceeds such unpaid principal, refunded to thed®eer. In determining whether the interest
contracted for, charged, or received by the Admiaive Agent or a Lender exceeds the
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Maximum Rate, such Person may, to the extent perhnity applicable Law, (a) characterize any payrtigttis not principal as an expense,
fee, or premium rather than interest, (b) excludientary prepayments and the effects thereof, apdrortize, prorate, allocate, and spread
in equal or unequal parts the total amount of égethroughout the contemplated term of the Ohibgathereunder.

10.10 Counterparts; Integration; EffectivenessThis Agreement may be executed in counterparts lfgrifferent parties hereto in
different counterparts), each of which shall cangian original, but all of which when taken tdgetshall constitute a single contract. This
Agreement and the other Loan Documents constihgentire contract among the parties relating ¢csthbject matter hereof and supersede
any and all previous agreements and understandinglspr written, relating to the subject matterduf. Except as provided in Section 4,01
this Agreement shall become effective when it shalle been executed by the Administrative Agentwalnein the Administrative Agent shall
have received counterparts hereof that, when tidgether, bear the signatures of each of the gihities hereto. Delivery of an executed
counterpart of a signature page of this Agreemegielecopy or other electronic imaging means (iditlg PDF) shall be effective as delivery
of a manually executed counterpart of this Agreemen

10.11 Survival of Representations and WarrantiesAll representations and warranties made hereunteireany other Loan Document
or other document delivered pursuant hereto oetbesr in connection herewith or therewith shailvste the execution and delivery hereof
and thereof. Such representations and warranties tbeen or will be relied upon by the Administratigent and each Lender, regardless of
any investigation made by the Administrative Agentainy Lender or on their behalf and notwithstagdhmat the Administrative Agent or any
Lender may have had notice or knowledge of any lieéd the time of any Credit Extension, and shalfitinue in full force and effect as lo
as any Loan or any other Obligation hereunder skaikin unpaid or unsatisfied or any Letter of @rsldall remain outstanding.

10.12 Severability If any provision of this Agreement or the other hdaocuments is held to be illegal, invalid or ur@néable, (a) the
legality, validity and enforceability of the remaig provisions of this Agreement and the other LBaxtuments shall not be affected or
impaired thereby and (b) the parties shall endeswvgood faith negotiations to replace the illegabalid or unenforceable provisions with
valid provisions the economic effect of which comassclose as possible to that of the illegal, iival unenforceable provisions. The
invalidity of a provision in a particular jurisdioh shall not invalidate or render unenforceablehsorovision in any other jurisdiction.
Without limiting the foregoing provisions of thi&ion 10.12 if and to the extent that the enforceability oy grovisions in this Agreement
relating to Defaulting Lenders shall be limited Dgbtor Relief Laws, as determined in good faiththm®y Administrative Agent, the L/C Issuer
or the Swing Line Lender, as applicable, then quravisions shall be deemed to be in effect onlthwextent not so limited.

10.13 Replacement of Lenderdf the Borrower is required to pay any additionadaunt to any Lender or any Governmental Authority
for the account of any Lender pursuant to Sectifd 3or if any Lender (x) requests compensation usimtion 3.04 (y) is a Defaulting
Lender, or (z) refuses to consent to any waivanseat or amendment requested by the
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Borrower pursuant to Section 10.0ihat has received the written approval of the ReguiLenders, but also requires the approval of such
Lender, then in any such case the Borrower malys able expense and effort, upon notice to suetdeeand the Administrative Agent,
require such Lender to assign and delegate, wittemaurse (in accordance with and subject to thicéons contained in, and consents
required by, Section 10.06all of its interests, rights and obligations anthis Agreement and the related Loan Documends tBligible
Assignee that shall assume such obligations (whésignee may be another Lender, if a Lender acsaptsassignment), providéuat:

(a) the Borrower shall have paid to the Adstigitive Agent the assignment fee specified iniSedt0.06(b);

(b) such Lender shall have received paymeanamount equal to the outstanding principal®t.dans and L/C Advances, accrued
interest thereon, accrued fees and all other arsqaytable to it hereunder and under the other Dmmuments (including any amounts under
Section 3.05 from the assignee (to the extent of such outstangkincipal and accrued interest and fees) oBibiower (in the case of all
other amounts);

(c) in the case of any such assignment reguftom a claim for compensation under Section ®0dayments required to be made
pursuant to Section 3.0kuch assignment will result in a reduction infsaompensation or payments thereafter;

(d) such assignment does not conflict withliapple Laws; and
(e) in the case of any required assignmergyant to clause (z)the assignee shall consent to the waiver, corsearnendment described

in such_clause (z)

A Lender shall not be required to make anyhsagsignment or delegation if, prior thereto, assalt of a waiver by such Lender or
otherwise, the circumstances entitling the Borrot@erequire such assignment and delegation ceaseply.

10.14 Governing Law; Jurisdiction; Etc.

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

(b) SUBMISSION TO JURISDICTIONTHE BORROWER IRREVOCABLY AND UNCONDITIONALLY SUBNTS, FOR ITSELF
AND ITS PROPERTY, TO THE NONEXCLUSIVE JURISDICTIONF THE COURTS OF THE STATE OF NEW YORK SITTING IN
NEW YORK COUNTY AND OF THE UNITED STATES DISTRICT GURT OF THE SOUTHERN DISTRICT OF NEW YORK, AN
ANY APPELLATE COURT FROM ANY THEREOF, IN ANY ACTIONOR PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR FOR RECOGNON OR ENFORCEMENT OF ANY JUDGMENT, AND
EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDIDNALLY AGREES THAT ALL CLAIMS IN RESPECT OF
ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETREMINED IN SUCH NEW YORK STATE COURT OR, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH-EDERAL COURT. EACH OF THE PARTIES HERETO
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AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION ORPROCEEDING SHALL BE CONCLUSIVE AND MAY BE
ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.
NOTHING IN THIS AGREEMENT OR IN ANY OTHER LOAN DOCMENT SHALL AFFECT ANY RIGHT THAT THE
ADMINISTRATIVE AGENT, ANY LENDER OR THE L/C ISSUERVIAY OTHERWISE HAVE TO BRING ANY ACTION OR
PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHEROAN DOCUMENT AGAINST THE BORROWER OR ITS
PROPERTIES IN THE COURTS OF ANY JURISDICTION.

(c) WAIVER OF VENUE THE BORROWER IRREVOCABLY AND UNCONDITIONALLY WAIES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT ITMAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUI
OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELANG TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT IN ANY COURT REFERRED TO IN PARAGRAPH (B)F THIS SECTION. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTEBY APPLICABLE LAW, THE DEFENSE OF AN
INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTIN OR PROCEEDING IN ANY SUCH COURT.

(d) SERVICE OF PROCES&ACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVIGE- PROCESS IN THE MANNEI
PROVIDED FOR NOTICES IN SECTION 10.0NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT 6 ANY PARTY
HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMED BY APPLICABLE LAW.

10.15 Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THEULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING D THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO RIRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THFBUCH OTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AN (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMMET AND THE OTHER LOAN DOCUMENTS BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONSN THIS SECTION.

10.16 USA PATRIOT Act Notice.Each Lender that is subject to the Act (as hergnafefined) and the Administrative Agent (for Ifse
and not on behalf of any Lender) hereby notifiesBlorrower that pursuant to the requirements oft8& PATRIOT Act (Title 11l of Pub. L.
107-56 (signed into law October 26, 2001)) (thect A, it is required to obtain, verify and record anfnation that identifies the Borrower,
which information includes the name and addresh@Borrower and other information that will alleuch Lender or the Administrative
Agent, as applicable, to identify the Borrower atardance with the Act. The
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Borrower shall, promptly following a request by théministrative Agent or any Lender, provide allcdmentation and other information that
the Administrative Agent or such Lender requestsrder to comply with its ongoing obligations undg@plicable “know your customer” and
anti-money laundering rules and regulations, inicigdhe Act.

10.17 No Advisory or Fiduciary Responsibility.In connection with all aspects of each transaatimmemplated hereby (including in
connection with any amendment, waiver or other fication hereof or of any other Loan Document), Beerower acknowledges and agre
and acknowledges its Affiliates’ understandingttkid(A) the arranging and other services regagdinis Agreement provided by the
Administrative Agent, the Arrangers and the Lendeessarm’s-length commercial transactions betwherBbrrower and its Affiliates, on the
one hand, and the Administrative Agent, the Arras@ad the Lenders, on the other hand, (B) theda@r has consulted its own legal,
accounting, regulatory and tax advisors to theritdhas deemed appropriate, and (C) the Borrasveapable of evaluating, and understands
and accepts, the terms, risks and conditions ofrtimsactions contemplated hereby and by the aiten Documents; (ii) (A) each of the
Administrative Agent, the Arrangers and the Lendgi@nd has been acting solely as a principal exckpt as expressly agreed in writing by
the relevant parties, has not been, is not, aricdhaflbe acting as an advisor, agent or fiducianttie Borrower or any of its Affiliates, or any
other Person and (B) none of the Administrative Wgany Arranger or any Lender has any obligatmthe Borrower or any of its Affiliates
with respect to the transactions contemplated lyeggbept those obligations expressly set forthineard in the other Loan Documents; and
(i) the Administrative Agent, the Arrangers ariebtLenders and their respective Affiliates may bgaged in a broad range of transactions
that involve interests that differ from those of tBBorrower and its Affiliates, and none of the Adisirative Agent, any Arranger or any
Lender has any obligation to disclose any of satérésts to the Borrower or its Affiliates. To fliidest extent permitted by law, the
Borrower hereby waives and releases any claimgtthaty have against the Administrative Agent, Areangers and the Lenders with resg
to any breach or alleged breach of agency or fatyailuty in connection with any aspect of any teation contemplated hereby.

[Remainder of page isintentionally left blank; signature pages follow]
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IN WITNESSWHEREOF, the parties hereto have caused this Agreement tlullyeexecuted as of the date first above written.
TREEHOUSE FOODS, INC.

By: /s/ Dennis F. Riordan
Name: Dennis F. Riordar
Title: Senior Vice President and Chief Financial
Officer

BANK OF AMERICA, N.A., as
Administrative Agent

By: /s/ Joan Mo-Lau
Name: Joan Mol-Lau
Title: Vice President

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

By: /s/ David L. Catherall
Name: David L. Catherall
Title: Senior Vice Presiden

JPMORGAN CHASE BANK, N.A.

By: /s/ Gregory T. Martin
Name: Gregory T. Martin
Title: Vice President

WELLS FARGO BANK, NATIONAL ASSOCIATION

By: /s/ Charles W. Reec
Name: Charles W. Reec
Title: Director

TreeHouse Foods, Inc.
Amended and Restated Credit Agreement
Signature Page




BANK OF MONTREAL

By: /s/ Pam Schwartz

Name: Pam Schwartz
Title: Director

COOPERATIEVE CENTRALE RAIFFEISEN -
BOERENLEENBANK B.A., “RABOBANK
NEDERLAND”, NEW YORK BRANCH

By: /s/ Andrew Sherman

Name: Andrew Shermar
Title: Executive Director

By: /s/ Michael L. Laurie

Name: Michael L. Laurie
Title: Executive Director

SUNTRUST BANK

By: /s/ M. Gabe Bonfield

Name: M. Gabe Bonfield
Title: Vice President

COBANK, ACB

By: /s/ Alan V. Schuler

Name: Alan V. Schuler
Title: Vice President

AGFIRST FARM CREDIT BANK

By: /s/ F. Steven Parrist

Name: F. Steven Parrisl
Title: Vice President

TreeHouse Foods, Inc.
Amended and Restated Credit Agreement
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FARM CREDIT SERVICES OF AMERICA, PCA

By: /s/ Steven L. Moore

Name: Steven L. Moore
Title: Vice President

KEYBANK NATIONAL ASSOCIATION

By: /s/ Shibani Faehnle

Name: Shibani Faehnle
Title: Vice President

THE NORTHERN TRUST COMPANY

By: /s/ John Lascody

Name: John Lascody
Title: Second Vice Presider

NORTHWEST FARM CREDIT SERVICES, PCA

By: /s/ Carol J. Magness

Name: Carol J. Magnes!
Title: Vice President

1STFARM CREDIT SERVICES, PCA

By: /s/ Corey J. Waldinger

Name: Corey J. Waldingel
Title: VP, lllinois Capital Markets Grouj

BARCLAYS BANK PLC

By: /s/ David Barton

Name: David Barton
Title: Director

TreeHouse Foods, Inc.
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FARM CREDIT BANK OF TEXAS

By: /s/ Chris M. Levine

Name: Chris M. Levine
Title: Vice President

UNITED FCS, PCA D/B/A FCS
COMMERCIAL FINANCE GROUP

By: /s/ Lisa Caswell

Name: Lisa Caswell
Title: Assistant Vice Presider

GREENSTONE FARM CREDIT SERVICES,
ACA/FCLA

By: /s/ Curtis Flammini

Name: Curtis Flammini
Title: Vice President

PNC BANK, NATIONAL ASSOCIATION

By: /s/ Michael J. Cortese

Name: Michael J. Cortese
Title: Officer

U.S. AGBANK, FCB, as disclosed ager

By: /s/ Travis W. Ball

Name: Travis W. Ball
Title: Vice President

UBS LOAN FINANCE LLC

By: /s/ Mary E. Evans

Name: Mary E. Evans
Title: Associate Director

By: /s/ April Varne-Nanton

Name: April Varner-Nanton
Title: Director

TreeHouse Foods, Inc.
Amended and Restated Credit Agreement
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AMERICAN AGCREDIT, PCA

By: /S/ Vern Zander

Name: Vern Zander
Title: Vice President

AGSTAR FINANCIAL SERVICES, PCA

By: /s/ Troy Mostaert

Name: Troy Mostaert
Title:  Vice President

BADGERLAND FINANCIAL, FLCA

By: /s/ Larry Coulthard

Name: Larry Coulthard
Title: VP, Loan Participations & Capital Marke

AGCHOICE FARM CREDIT, ACA

By: /s/ Mark F. Kerstetter

Name: Mark F. Kerstetter
Title: Vice President

FCS FINANCIAL, PCA

By: /s/ Laura Roessler

Name: Laura Roessle
Title: Senior Lending Officet

TreeHouse Foods, Inc.
Amended and Restated Credit Agreement
Signature Page



