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Item 1.01. Entry into a Material Definitive Agreement

On May 6, 2014, the Company entered into a newaumsd revolving credit facility (the “Revolving Féty”) with an aggregate commitme
of $900 million and a new $300 million senior unsex term loan (the “Term Loan”) pursuant to a @rédreement (the “Credit
Agreement”), with Bank of America, N.A., as adminggive agent, and certain participating lendersyphereto. The Company used the
proceeds from the Term Loan and a draw at closinthe Revolving Facility to repay in full amountststanding under its prior $750 million
unsecured revolving credit facility (the “Prior dieAgreement”). The Credit Agreement replacesRher Credit Agreement, and the Prior
Credit Agreement was terminated upon the repaywfeihie amounts outstanding thereunder on May 64201

The Revolving Facility matures on May 6, 2019. Tiigal pricing for the Revolving Facility is detamined by LIBOR plus a margin of
1.50%, which includes a 0.30% facility fee. Theteafthe Revolving Facility generally will bearénést at a rate per annum equal to

() LIBOR, plus a margin ranging from 1.25% to 26@inclusive of the facility fee), based on the @@my’s consolidated leverage ratio or
(i) a Base Rate (as defined in the Credit Agredamgitus a margin ranging from 0.25% to 1.00% (us@ve of the facility fee), based on the
Company’s consolidated leverage ratio.

The Term Loan matures in May 2021. The initial ipgcof the Term Loan is determined by LIBOR plusargin of 1.75%. Thereafter, the
Term Loan generally will bear interest at a rategenum equal to (i) LIBOR, plus a margin rangingnfi 1.50% to 2.25%, based on the
Company'’s consolidated leverage ratio or (ii) adRate (as defined in the Credit Agreement), plosegin ranging from 0.50% to 1.25%,
based on the Company’s consolidated leverage ratio.

The Credit Agreement contains substantially theesaavenants as the Prior Credit Agreement, inctyflimancial covenants requiring that
maintain certain leverage and interest coveragesrand other covenants, including with respedimt@ations on liens, investments, the
incurrence of subsidiary indebtedness, mergerppditsons of assets, acquisitions, changes in #tera of the Company’s business,
transactions with affiliates, restricted paymebtgdensome agreements, use of proceeds and sdleaartiack transactions. The Credit
Agreement also contains customary representatiearsanties and events of default.

The Companys obligations under the Revolving Facility and Teem Loan are guaranteed by its 100% owned dirgttiredirect subsidiarie
Bay Valley, Sturm Foods, S.T. Specialty Foods arthin other subsidiaries that may become guarsifitom time to time in the future.

The above description of the Revolving Facility éinel Term Loan is qualified in its entirety by neflece to the Credit Agreement, which is
filed as exhibit 10.1 to this Current Report oniRd@-K and incorporated by reference herein.

Item 2.02. Results of Operations and Financial Conition

On May 8, 2014, the Company issued a press refasauncing its financial and operating resultsierfiscal quarter ended March 31, 2014
and providing information relating to its previoysinnounced webcast being held to discuss suchigesu

A copy of this press release is furnished as ExB®il to this report and is incorporated hereimdfgrence.

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

The information set forth above in Item 1.01 iseiwrincorporated by reference into this ltem 2.03.
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Item 7.01. Regulation FD Disclosure

See “Item 2.02. Results of Operations and Finar@aldition” above. The information set forth ingl@urrent Report on Form 8K under

Item 2.02 and Item 7.01 and in Exhibit 99.1 attalchereto shall not be deemed “filed” for purposeSexction 18 of the Securities Exchange
Act of 1934 (the “Exchange Act”) or otherwise sudtjto the liabilities of that section, nor shalbi#& deemed incorporated by reference in any
filing under the Securities Act of 1933 or the Eanfje Act, except as expressly set forth by spemferencing in such filing.

Iltem 9.01 Financial Statements and Exhibits.

(d) Exhibits:

Exhibit Exhibit

Number Description

10.1 Credit Agreement, dated as of May 6, 2014, betwkerCompany, Bank of America, N.A. and the othadts party theret
99.1 Press release, dated May 8, 2014, announcing fadaesults for the fiscal quarter ended MarchZ&114
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SIGNATURES

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

TreeHouse Foods, Inc

Date: May 8, 2014 By: /s/ Thomas E. "Neill
Thomas E. ¢ Neill
General Counsel, Executive Vice President, Chief
Administrative Officer and officer duly authorizéal sign on
behalf of the registrar




EXHIBIT INDEX

Exhibit Exhibit
Number Description

10.1 Credit Agreement, dated as of May 6, 2014, betwkerCompany, Bank of America, N.A. and the othadbss party theret
99.1 Press release, dated May 8, 2014, announcing falaesults for the fiscal quarter ended MarchZ&114
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Exhibit 10.1

Execution Versio

CREDIT AGREEMENT
Dated as of May 6, 2014
among

TREEHOUSE FOODS, INC.
as the Borrower,

BANK OF AMERICA, N.A,,
as Administrative Agent, Swing Line Lender and IL#Suer,

and
The Other Lenders Party Hereto

JPMORGAN CHASE BANK, N.A. and
WELLS FARGO BANK, NATIONAL ASSOCIATION
as Co-Syndication Agents for the Revolving Creditikty

COBANK, ACB
as Syndication Agent for the Term A Facility

SUNTRUST BANK and
BMO HARRIS BANK N.A.
as Co-Documentation Agents

Arranged By:

BANK OF AMERICA, N.A.,
J.P. MORGAN SECURITIES LLC,
WELLS FARGO SECURITIES, LLC,
BMO CAPITAL MARKETS CORP. and
SUNTRUST ROBINSON HUMPHREY, INC.

Published Deal CUSIP: 89468XA!
Revolver CUSIP: 89468 XAL
Term A CUSIP: 89468 XAE

as Joint Lead Arrangers and Joint BookrunnershfeiRevolving Credit Facility

BANK OF AMERICA, N.A. and
COBANK, ACB

as Joint Lead Arrangers and Joint Bookrunnershferlierm A Facility
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CREDIT AGREEMENT

This CREDIT AGREEMENT (“ Agreemeri) is entered into as of May 6, 2014, among TREEFBEFOODS, INC., a Delaware
corporation (the “ Borrowel), each lender from time to time party hereto lgdiively, the “ Lenders and individually, a “ Lendet), and
BANK OF AMERICA, N.A., as Administrative Agent, Sng Line Lender and L/C Issuer.

The Borrower has requested that the Lenders pravigem loan facility and a revolving credit fatyiliwith swing line and letter
credit subfacilities, and the Lenders are williogdb so on the terms and conditions set forth herei

In consideration of the mutual covenants and agesésrherein contained, the parties hereto coverahaigree as follows:

ARTICLE I.
DEFINITIONS AND ACCOUNTING TERMS

1.01 Defined Terms As used in this Agreement, the following termalkhave the meanings set forth below:

“ Acquired Indebtednessmeans Indebtedness of any Person (a) that isirexiat the time such Person is acquired by, ogectr
or consolidated with or into, the Borrower or a Sidiary of the Borrower, and (b) that is not crelate contemplation of such event.

“ Acquisition ” means the acquisition of (a) a controlling equtyother ownership interest in another Persopagsets of
another Person which constitute all or substagtglllof the assets of such Person or of a linknes of business conducted by such Person.

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

“ Additional Credit Extension Amendmehimeans an amendment to this Agreement (which neaip he form of an amendment
and restatement), including an Increase Joinddorin reasonably satisfactory to the Administrathgent providing for Incremental Term
Loans, Extended Term Loans or Extended RevolvireglitiCommitments in accordance with the terms isf Agreement.

“ Administrative Agenf’ means Bank of America in its capacity as admiatste agent under any of the Loan Documents, gr an
successor administrative agent.

“ Administrative Agents Office” means the Administrative Agent’'s address andy@sopriate, account as set forth_on Schedule
10.02, or such other address or account as the Adnmatiiagr Agent may from time to time notify to the Bawer and the Lenders.

“ Administrative Questionnair” means an Administrative Questionnaire in a formpéied by the Administrative Agen




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

“ Aggregate Commitmentsmeans the Commitments of all the Lenders.

“ Aggregate Revolving Credit Commitmeritsmeans the Revolving Credit Commitments of all tieeders. The initial amount of
the Aggregate Revolving Credit Commitments in gffatthe Closing Date is $900,000,000.

“ Agreement’ means this Credit Agreement.

“ Applicable Fee Raté means, at any time, in respect of the Revolvimgd Facility, the applicable percentage per ansein
forth below determined by reference to the Congdéid Leverage Ratio as set forth in the most re€enipliance Certificate received by the
Administrative Agent pursuant to Section 6.02(a)

Applicable Fee Rate

Facility
Pricing
Level Consolidated Leverage Ratic Fee
1 Less than or equal to 2.50 to 1 0.25(%
2 Less than or equal to 3.00 to 1.00 but greater 20 to 1.0( 0.30(%
3 Less than or equal to 3.50 to 1.00 but greater 3@d to 1.0( 0.35(%
4 Greater than 3.50 to 1.( 0.40(%

Any increase or decrease in the Applicable Fee Ratdting from a change in the Consolidated Leyematio shall become
effective as of the first Business Day immediafeljowing the date a Compliance Certificate is deled pursuant to Section 6.02(a)
provided, however, that if a Compliance Certificate is not deliverglden due in accordance with such Section, thetirigrievel 4 shall
apply from the first Business Day after the datewhich such Compliance Certificate was requiretlaee been delivered until the date that is
the first Business Day immediately after the datchsCompliance Certificate is delivered. The Applile Fee Rate in effect from the Closing
Date until the first Business Day immediately faliog the date a Compliance Certificate is delivgpadsuant to Section 6.02(shall be at
Pricing Level 2.

“ Applicable Percentagemeans with respect to any Lender at any timen#) respect to such Lender’s portion of all of the
Facilities, the percentage (carried out to themi#cimal place) of the suai (x) the outstanding Terms Loans of all Classad by such
Lender at such time and (y) the Revolving Credilig represented by such Lender’s Revolving Cré&bmmitment at such time, subject to
adjustment as provided in Section 2;X6) with respect to such Lender’s portion of thestanding Term Loans of any Class at any time, th
percentage (carried out to the ninth decimal plat¢he outstanding principal amount of the
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Term Loans of such Class held by such Lender dt 8oee; and (c) with respect to the Revolving Cré&dicility, the percentage (carried ou
the ninth decimal place) of the Revolving Creditikty represented by such Revolving Credit Lendd®evolving Credit Commitment at st
time, subject to adjustment as provided in Sec2id®. If the commitment of each Revolving Credit Lenttemake Revolving Credit Loans
and the obligation of the L/C Issuer to make L/@dit Extensions have been terminated pursuantdtioBe8.02or if the Aggregate
Revolving Credit Commitments have expired, thenApplicable Percentage of each Revolving Creditdesrin respect of the Revolving
Credit Facility shall be determined based on thelipble Percentage of such Revolving Credit Lenaeespect of the Revolving Credit
Facility most recently in effect, giving effectamy subsequent assignments. The initial ApplicBeleentage of each Lender in respect of
each Facility is set forth opposite the name ohduender on Schedule 2.0t in the Assignment and Assumption pursuant tcctvisuch
Lender becomes a party hereto, as applicable.

“ Applicable Raté’ means, at any time, (a) with respect to the Teoans of any Class other than Term A Loans, angepgage
(s) per annum set forth in the related Additionegdit Extension Amendment, and (b) with respe¢h&oTerm A Loans and the Revolving
Credit Facility, the following percentages per amplased upon the Consolidated Leverage Ratiotdsrein the most recent Compliance
Certificate received by the Administrative Agentguant to Section 6.02(a)
Applicable Rate

Revolving Credit

Facility Term A Facility
Eurodollar
Rate + Eurodollar
Pricing Letter of Base Base
Level Consolidated Leverage Ratic Credit Fee Rate Rate Rate
1 Less than or equal to 2.50 to 1. 1.00%  0.00(% 1.50(% 0.50(%
2 Less than or equal to 3.00 to 1.00 but greater 2% to 1.0( 1.20(%  0.20(% 1.75(%  0.75(%
3 Less than or equal to 3.50 to 1.00 but greater 3@ to 1.0( 1.40(%  0.40(% 2.00%  1.000%
4 Greater than 3.50 to 1.( 1.60(%  0.60(% 2.25(%  1.25(%

Any increase or decrease in the Applicable Rategltieg from a change in the Consolidated Leveraggdshall become effective
as of the first Business Day immediately followihg date a Compliance Certificate is delivered yams$ to Section 6.02(aprovided,
however, that if a Compliance Certificate is not delivesglden due in accordance with such Section, thesirgrievel 4 shall apply from tr
first Business Day after the date on which such @l@nce Certificate was required to have been dedig until the date that is the first
Business Day immediately after the date such Campé Certificate is delivered. The Applicable Rateffect from the Closing Date until
the first Business Day immediately following theela Compliance Certificate is delivered pursuarfi¢ction 6.02(aghall be at Pricing
Level 2.




“ Applicable Revolving Credit Percentafjeneans with respect to any Revolving Credit Lerateainy time, such Revolving Credit
Lender’s Applicable Percentage in respect of theoRéng Credit Facility at such time.

“ Appropriate Lendef means, at any time, (a) with respect to the Rawngl Credit Facility, a Lender that has a Commitieith
respect to such Facility or holds a Revolving Crédan, at such time, (b) with respect to Term Loahany Class, the Lenders of such ClI
(c) with respect to the Letter of Credit Sublingi},the L/C Issuer and (ii) if any Letters of Cretave been issued pursuant to Section 2.03(a)
the Revolving Credit Lenders and (d) with respedhe Swing Line Sublimit, (i) the Swing Line Lemdend (ii) if any Swing Line Loans are
outstanding pursuant to Section 2.04(d#ge Revolving Credit Lenders.

“ Approved Fund means any Fund that is administered or manageg@d)g Lender, (b) an Affiliate of a Lender or &) entity or
an Affiliate of an entity that administers or masa@ Lender.

“ Arrangers” means, collectively, the Revolving Credit Arrang@nd the Term A Arranger.

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

“ Assignment and Assumptidhrmeans an assignment and assumption enteredyrad_knder and an Eligible Assignee (with the
consent of any party whose consent is requireddayiéh 10.06(b), and accepted by the Administrative Agent, instabtially the form of
Exhibit E or any other form approved by the AdministrativeeAt

“ Attributable Indebtednessmeans, on any date and without duplication, ifakeispect of any capital lease of any Person, the
capitalized amount thereof that would appear oalarize sheet of such Person prepared as of suelndatcordance with GAAP, (b) in
respect of any Synthetic Lease Obligation, thetaliped amount of the remaining lease paymentsuhéerelevant lease that would appear
on a balance sheet of such Person prepared asltotlate in accordance with GAAP if such lease vaemunted for as a capital lease, and
(c) in the case of any other “Off-Balance Sheebllites,” the capitalized amount of such obligatithat would appear on a balance sheet of
such Person prepared on such date in accordant&wWidP if such transaction were accounted for asaured loan (including, in respect of
any asset securitization transaction of any Petbenactual amount of any unrecovered investmepuafhasers or transferees of assets so
transferred).

“ Audited Financial Statementsneans the audited consolidated balance shebedBorrower and its Subsidiaries for the fiscal
year ended December 31, 2013, and the related lidaisal statements of income or operations, shddel’ equity and cash flows for such
fiscal year of the Borrower and its Subsidiaries/uding the notes thereto.

“ Available Liquidity " means the sum of (a) the Unencumbered Cash asld Eguivalents of the Borrower and its Subsidiaries
plus (b) to the extent the Borrower has the presenitaltd satisfy all conditions precedent set forihSection 4.02 the positive remainder (if
any) of (i) the Aggregate Revolving Credit Commitrteeminug(ii) the Total Revolving Credit Outstandings.
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“ Availability Period” means, with respect to the Revolving Credit Cotnments or any given Class of Extended RevolvingiEre
Commitments, the period from and including the @igate to the earliest of (a) the Maturity Date $uch Facility, (b) the date of
termination of the Commitments for such Facilityguant to Section 2.06and (c) the date of termination of the commitnefrdach Lender
to make Loans and of the obligation of the L/C &si0 make L/C Credit Extensions pursuant to Se@i02.

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

“ Base Raté means for any day a fluctuating rate per annumaétp the highest of (a) the Federal Funds Rate pi2 of 1%,
(b) the rate of interest in effect for such dayablicly announced from time to time by Bank of Amga as its “prime rate,” and (c) the
Eurodollar Rate plus 1.00%. The “prime rate” imterset by Bank of America based upon various fadtezluding Bank of America’s costs
and desired return, general economic conditionsosimer factors, and is used as a reference paiqtricing some loans, which may be priced
at, above, or below such announced rate. Any chamgigch rate announced by Bank of America shké# &ffect at the opening of business
on the day specified in the public announcemesuch change.

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

“BMOCM " means BMO Capital Markets Corp. and its successor

“ BofA Fee Letter’ means the letter agreement, dated April 22, 2@ibdong the Borrower, Bank of America and MLPFS.

“ Borrower” has the meaning specified in the introductoryagaaph hereto.

“ Borrower Materials' has the meaning specified in Section 6.02

“ Borrowing " means a Revolving Credit Borrowing, a Swing LBerrowing or a Term Borrowing, as the context meguire.

“ Business Day means any day other than a Saturday, Sundayher dy on which commercial banks are authorizedotse
under the Laws of, or are in fact closed in, tlaestvhere the Administrative Agent’s Office is ltmdand, if such day relates to any
Eurodollar Rate Loan, means any such day thas@sal ondon Banking Day.

“ Canadian Dollaf means lawful money of Canada.
“ Canadian Dollar Equivaleritmeans, at any time, with respect to any amounbdenated in Dollars, the equivalent amount

thereof in Canadian Dollars as determined by thmifitstrative Agent or the L/C Issuer, as the casg be, at such time on the basis of the
Spot Rate (determined in respect of the most rdRemtluation Date) for the purchase of Canadiated®ivith Dollars.
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“ Cash Collateraliz& means to pledge and deposit with or deliver toAtiministrative Agent, for the benefit of the Adnsiriative
Agent, L/C Issuer or Swing Line Lender (as applieplnd the Lenders, as collateral for L/C Obligasi, Obligations in respect of Swing
Line Loans, or obligations of Lenders to fund papi@tions in respect of either thereof (as the eéxtinay require), cash or deposit account
balances or, if the L/C Issuer or Swing Line Lendenefitting from such collateral shall agree e;sble discretion, other credit support, in
each case pursuant to documentation in form anstanbe satisfactory to (a) the Administrative Agaemd (b) the L/C Issuer or the Swing
Line Lender (as applicable)_* Cash Collatérahall have a meaning correlative to the foregand shall include the proceeds of such cash
collateral and other credit support.

“ Cash Management Agreemémnneans any agreement to provide cash managemmeitese including treasury, depository,
overdraft, credit or debit card (including purclmsand commercial cards, prepaid cards, includaggil, stored value and gift cards, and
merchant services processing), electronic fundssfes and other cash management arrangements.

“ Cash Management Barikneans any Person that, (a) at the time it entéosa Cash Management Agreement with a Loan Party,
is a Lender or an Affiliate of a Lender, or (b)tla¢ time it (or its Affiliate) becomes a Lenderaiparty to a Cash Management Agreement
with a Loan Party, in each case in its capacitg party to such Cash Management Agreement.

“ Change in Law’ means the occurrence, after the date of this &ment, of any of the following: (a) the adoptiorntaking effect
of any law, rule, regulation or treaty, (b) any rba in any law, rule, regulation or treaty or ie tdministration, interpretation,
implementation or application thereof by any Goweental Authority or (c) the making or issuance 10§ aequest, rule, guideline or directive
(whether or not having the force of law) by any @&mmental Authority; providethat notwithstanding anything herein to the contréx) the
Dodd-Frank Wall Street Reform and Consumer Praiadict and all requests, rules, guidelines or dives thereunder or issued in
connection therewith and (y) all requests, rulesiglines or directives promulgated by the Banklfdernational settlements, the Basel
Committee on Banking Supervision (or any successsimilar authority) or the United States or fgreregulatory authorities, in each case
pursuant to Basel Ill, shall in each case be dedméd a “Change in Law”, regardless of the datectad, adopted or issued.

“ Change of Contrgl means an event or series of events by which:

(a) any “person” or “group” (as such terms are useBections 13(d) and 14(d) of the Exchange Aatdxcluding any
employee benefit plan of such person or its sugi&h, and any person or entity acting in its cépas trustee, agent or other fiduciary or
administrator of any such plan) becomes the “bersfowner” (as defined in Rules 13d-3 and 13d-8arrthe Exchange Act, directly or
indirectly, of 35% or more of the equity securita@she Borrower entitled to vote for members @& toard of directors or equivalent
governing body of the Borrower on a fully-diluteddis; or



(b) during any period of 12 consecutive months agonity of the members of the board of director®threr equivalent
governing body of the Borrower cease to be compos$attividuals (i) who were members of that boarcequivalent governing body on the
first day of such period, (ii) whose election ommination to that board or equivalent governing badgs approved by individuals referred to
in clause (i) above constituting at the time of such electionamination at least a majority of that board auieglent governing body or
(iii) whose election or nomination to that boardotiner equivalent governing body was approved dyiduals referred to in clauses (@nd
(ii) above constituting at the time of such electionamination at least a majority of that board auieglent governing body.

“ Class” (a) when used with respect to Lenders, refemshiether such Lenders are Lenders under the Regp@iadit Facility or
Lenders holding a portion of a Class of Term Lod&bswhen used with respect to Commitments, reffesghether such Commitments are
Revolving Credit Commitments, Extended Revolvingdit Commitments that are designated as an additlass of Commitments,
Incremental Revolving Credit Commitments, Term An@woitments or Incremental Term Commitments and (@@nvused with respect to
Loans or a Borrowing, refers to whether such Loanghe Loans comprising such Borrowing, are Rewmgi\Credit Loans, Revolving Credit
Loans under Extended Revolving Credit Commitmemas are designated as an additional Class of Riegp@redit Loans, Term A Loans,
Extended Term Loans that are designated as ari@ddiClass of Term Loans or Incremental Term Lahas are designated as an additional
Class of Term Loans. Revolving Credit Commitmehiisremental Revolving Credit Commitments, ExtenBedolving Credit
Commitments, Term A Commitments or Incremental T@o@mmitments (and in each case, the Loans madegnirtd such Commitments)
and Extended Term Loans that have different temascanditions shall be construed to be in diffe@laisses. Commitments (and, in each
case, the Loans made pursuant to such Commitmemdsiextended Term Loans that have the same terdhscenditions shall be construed to
be in the same Class. There shall be no more thaggregate of two Classes of revolving creditlitées and five Classes of term loan
facilities under this Agreement.

“ Closing Date” means the first date all the conditions precediei®ection 4.0hre satisfied or waived in accordance with
Section 10.01

“ Code” means the Internal Revenue Code of 1986.
“ CoBank” means CoBank, ACB and its successors.

“ Commitment” means a Revolving Credit Commitment, an Extendedolving Credit Commitments, a Term A Commitment
and/or an Incremental Term Loan Commitment.

“ Committed Borrowing’ means a Revolving Credit Borrowing and/or a Té@arrowing, as the context may require.

“ Committed Loar’ means a Revolving Credit Loan and/or a Term L@athe context may require.

“ Committed Loan Noticé means a notice of (a) a Committed Borrowing,dlgonversion of Committed Loans from one Type to
the other, or (¢) a continuation of Eurodollar Rabans, pursuant to Section 2.02(a&hich, if in writing, shall be substantially ihe form of
Exhibit A .




“ Commodity Exchange Actmeans the Commodity Exchange Act (7 U.S.C. § deqt), as amended from time to time, and any
successor statute.

“ Compliance Certificaté means a certificate substantially in the fornEsthibit D .

“ Consolidated Domestic Assétsneans, as of any date of determination, (a) th&oek value of all assets of the Borrower an
Subsidiaries lesfh) the net book value of all assets of Foreignsgliaries of the Borrower, in each case, on sut¢t determined on a
consolidated basis in accordance with GAAP.

“ Consolidated EBIT means, for any period, for the Borrower and ith&diaries on a consolidated basis, an amount ¢gua
Consolidated Net Income for such period glaisthe following to the extent deducted in caltingsuch Consolidated Net Income (without
duplication): (i) Consolidated Interest Chargesdach 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 d@em in such period; providedhat Consolidated EBIT shall be decreased by the
amount of any cash expenditures in such periode@® non-cash expenses or losses added backsolitated 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 oOthiggations and (y) any amendment or
other modification of the Obligations or other Ibtiedness, in each case of the Borrower and itsidlaties for such period, and min(is) the
following to the extent included in calculating su€onsolidated Net Income: (i) Federal, state,llaod 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 pligpreciation and amortization expense, in each tase
the extent deducted in calculating ConsolidatedINeime for such period.

“ Consolidated Funded Indebtednésseans, as of any date of determination and witkloplication, for the Borrower and its
Subsidiaries on a consolidated basis, the sum)@h¢aoutstanding principal amount of all obligagspwhether current or long-term, for
borrowed money (including Obligations hereunden alh obligations evidenced by bonds, debenturetgss loan agreements or other sir
instruments, (b) all purchase money Indebtedneysil(direct obligations arising under letterscoédit (including standby and commercial),
bankers’ acceptances, bank guaranties, surety l@tisimilar instruments, (d) all obligations ispect of the deferred purchase price of
property or services (other than accounts payaltled ordinary course of business), (e) Attribugdndebtedness in respect of capital leases,
Synthetic Lease Obligations and other Off-Balaniseés Liabilities, (f) without duplication, all Guantees with respect to outstanding
Indebtedness of the types specified in clauseshi@ugh_(e)above of Persons other than the Borrower or amgifliary, and (g) all
Indebtedness of the



types referred to in clauses (#)rough (f) above of any partnership or joint venture (otth@nta joint venture that is itself a corporation or
limited liability company) in which the Borrower arSubsidiary is a general partner or joint vemtureless such Indebtedness is expressly
made non-recourse to the Borrower or such Subgidiar

“ Consolidated Interest Chargémeans, for any period, for the Borrower and itb&diaries on a consolidated basis and without
duplication, the sum of (a) all interest, premiuayments, debt discount, fees, charges and relapmhses of the Borrower and its
Subsidiaries in connection with borrowed moneyl(iding capitalized interest) or in connection wtitie deferred purchase price of assets, in
each case to the extent treated as interest indarooce 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 deferréaaicing fees during such period.

“ Consolidated Interest Coverage Ratimeans, as of any date of determination, the m@ti@) Consolidated EBIT for the period
of the four prior fiscal quarters ending on sucteda(b) Consolidated Interest Charges for such period.

“ Consolidated Leverage Rationeans, as of any date of determination, the @ti@) Consolidated Funded Indebtedness as of
such date minuthe lesser of (i) all Unencumbered Cash and CasilivBignts of the Borrower and its Subsidiaries fasuch date with
adjustments for international tax effects at amaed withholding rate of 35% (_providetiowever, that with respect to any Subsidiary of
Borrower that is organized under the laws of Cara@dany province or territory of Canada that igjiélie for benefits under the United States-
Canada Income Tax Treaty, the assumed withholditegshall be 5%) and (ii) $100,000,00qt» Consolidated EBITDA for the period of t
four fiscal quarters most recently ended.

“ Consolidated Net Incomemeans, for any period, for the Borrower and itfhSidiaries determined on a consolidated basis in
accordance with GAAP, the net income of the Bornoarad its Subsidiaries for that period.

“ Consolidated Tangible Assétsneans, as of any date of determination, for toer@wver and its Subsidiaries on a consolidated
basis, Consolidated Total Assets of the BorroweritmSubsidiaries on that date mirthe Intangible Assets of the Borrower and its
Subsidiaries on that date.

“ Consolidated Total Assetameans, as of any date of determination, the neklvalue of all assets of the Borrower and its
Subsidiaries on such date determined on a consedidsasis in accordance with GAAP.
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“ Contractual Obligatiori means, as to any Person, any provision of anyrigdssued by such Person or of any agreement,
instrument or other undertaking to which such Reis@ party or by which it or any of its propeigybound.

“ Control” means the possession, directly or indirectlythaf power to direct or cause the direction of tlagement or policies
of a Person, whether through the ability to exereisting power, by contract or otherwise. “ Coringl ” and “ Controlled’ have meanings
correlative thereto.

“ Cost of Acquisition” means, with respect to any Acquisition, as at #ite df entering into any agreement therefor, time stithe
following (without duplication): (i) the value ofi¢ Equity Interests of the Borrower or any Subsjidia be transferred in connection
therewith, (ii) the amount of any cash and fair keawalue of other property (excluding propertyatésed in_clause (iJand the unpaid
principal amount of any debt instrument) given assideration, (iii) 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 gra@mounts in the form of earnouts and other coatihgbligations that should be recorded on
the financial statements of the Borrower and itssidiaries in accordance with GAAP, (v) all amoypasd in respect of covenants not to
compete, consulting agreements that should bededarn financial statements of the Borrower an@itssidiaries in accordance with
GAAP, and other affiliated contracts in connectigith such Acquisition, (vi) the aggregate fair mairkalue of all other consideration given
by the Borrower or any Subsidiary in connectionhvatich Acquisition, and (vii) out of pocket trantaa costs for the services and expenses
of attorneys, accountants and other consultantsried in effecting such transaction, and otherlgintiransaction 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 natinagket system security by the National AssociatibB8ecurities Dealers, Inc. (* NASDAQ
") or is listed on a national securities exchartbe,average of the last reported bid and ask goator the last prices reported thereon, and
(1) 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 btied of Directors of such Subsidiary and, if resped by the Administrative Agent,
determined to be a reasonable valuation by thepemigent certified public accountants referred tS8éwetion 6.01(a)and (C) with respect to
any Acquisition accomplished pursuant to the exseroff options or warrants or the conversion of gées, the Cost of Acquisition shall
include both the cost of acquiring such option,namatr or convertible security as well as the cosarcise or conversion.

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

“ Debtor Relief Laws means the Bankruptcy Code of the United Stated,al other liquidation, conservatorship, bankoypt
assignment for the benefit of creditors, moratoriv@arrangement, receivership, insolvency, reomgiun, or similar debtor relief Laws of
the United States or other applicable jurisdictibmos time to time in effect and affecting the riglof creditors generally.
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“ Default” means any event or condition that constitute&aent of Default or that, with the giving of anytioe, the passage of
time, or both, would be an Event of Default.

“ Default Rate’ means (a) when used with respect to Obligatidherathan Letter of Credit Fees, an interest rgtekto (i) the
Base Rate plu§i) the Applicable Rate, if any, applicable to BaRate Loans plu@i) 2% per annum;_providedhowever, that with respect t
a Eurodollar Rate Loan, the Default Rate shallb@terest rate equal to the interest rate (inclgdiny Applicable Rate) otherwise applicable
to such Loan plug% per annum, and (b) when used with respect tiet ef Credit Fees, a rate equal to the Applic&tdés plu2% per
annum.

“ Defaulting Lendef’ means, subject to Section 2.16(lany Lender that, as determined by the Administadgent, (a) has faile
to perform any of its funding obligations hereundecluding in respect of its Loans or participasdn respect of Letters of Credit or Swing
Line Loans, within three Business Days of the datgiired to be funded by it hereunder unless sutdér notifies the Administrative Agent
and the Borrower in writing that such failure ig tlesult of such Lender’s good faith determinathmat a condition precedent to funding
(specifically identified and including the partiauldefault, if any) has not been satisfied, (b) matffied the Borrower or the Administrative
Agent that it does not intend to comply with iteifing obligations or has made a public statemetitabeffect with respect to its funding
obligations hereunder or under other agreementsrghyin which it commits to extend credit (unlessh writing or public statement relates
to such Lender’s obligation to fund a Loan hereuradal 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 wibmply 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 ¢t with reorganization or liquidation of its busiis or a custodian appointed for it, or
(iii) taken any action in furtherance of, or indied its consent to, approval of or acquiescen@yjnsuch proceeding or appointment; prov
that a Lender shall not be a Defaulting Lenderlgdig virtue of the ownership or acquisition of aeguity interest in that Lender or any dir
or indirect parent company thereof by a Governmekxighority.

“ Disposition” or “ Dispose” means the sale, transfer, license, lease or alispposition (including any sale and leaseback
transaction) of any property by any Person, ineigdiny sale, assignment, transfer or other dispadl or without recourse, of any notes or
accounts receivable or any rights and claims aasattherewith.

“ Disqualified Equity Interest means any Equity Interest that, by its termshipthe terms of any security into which it is
convertible or for which it is exchangeable), obapghe happening of any event, matures or is mantlatedeemable, pursuant to a sinking
fund obligation or otherwise, or redeemable atapion of the holder thereof, in whole or in pam, or prior to the date that is ninety-one
(91) days after the latest Maturity Date in effatthe time of issuance of such Equity Interest.
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“ Dollar " and “ $” mean lawful money of the United States.

“ Dollar Equivalent’ means, at any time, (a) with respect to any arhdenominated in Dollars, such amount, and (b) wagpect
to any amount denominated in Canadian Dollarsethavalent amount thereof in Dollars as determimgthe Administrative Agent or the
L/C Issuer, as the case may be, at such time obatie of the Spot Rate (determined in respedtehiost recent Revaluation Date) for the
purchase of Dollars with Canadian Dollars.

“ Domestic Subsidiary means any Subsidiary that is organized undetaWs of any political subdivision of the United &t

“ Eligible Assigne€’ means, with respect to any Facility (a) a Lendgeder such Facility; (b) an Affiliate of a Lenderder such
Facility; (c) an Approved Fund; and (d) any otherd®n approved by (i) (A) the Administrative Agamnd (B), with respect to the Revolving
Credit Facility, the L/C Issuer and the Swing Llrender, and (ii) unless an Event of Default hasuosd and is continuing, the Borrower
(each such approval not to be unreasonably withtrettblayed); providethat notwithstanding the foregoing, “Eligible Assag” shall not
include (x) the Borrower or any of the BorroneAffiliates or Subsidiaries, (y) any Defaultingrider or any of its Subsidiaries, or any Pel
who, upon becoming a Lender hereunder, would comstany of the foregoing Persons described indlaigse (y), or (z) a natural person.

“ Environmental Law$ means any and all applicable Federal, state},lacal foreign statutes, laws, regulations, ordoessn
judgments, orders, decrees, permits or licensasiglto pollution and the protection of the enmiment or the release of any materials
the environment, including those related to hazasdbstances or wastes, air emissions and digshargvaste or public systems.

“ Environmental Liability” means any liability, contingent or otherwise (irding any liability for damages, costs of
environmental remediation, fines, penalties or mdgies), of the Borrower, any other Loan Partyany of their respective Subsidiaries
directly or indirectly resulting from or based up@) violation of any Environmental Law, (b) thengeation, use, handling, transportation,
storage, treatment or disposal of any Hazardougfidds, (c) exposure to any Hazardous Materialsthl release or threatened release of any
Hazardous Materials into the environment or (e) @mytract, agreement or other consensual arranggruesuant to which liability is
assumed or imposed with respect to any of the Gngg

“ Equity Interests 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 otigdats for the purchase or acquisition from suctsBe of shares 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 orrarmts, rights or options for the purchase or agitjan from such Person of such shares (or
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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 SecurityoAd974.

“ ERISA Affiliate " means any trade or business (whether or not purated) under common control with the Borrowethinitthe
meaning of Section 414(b) or (c) of the Code (dodpurposes of provisions relating to Section 41 the Code, Sections 414(m) and (o) of
the Code).

“ ERISA Event” means (a) a Reportable Event with respect torsiBa Plan; (b) a withdrawal by the Borrower or &RISA
Affiliate from a Pension Plan subject to Sectio63®f ERISA during a plan year in which it was &dstantial employer (as defined in
Section 4001(a)(2) of ERISA) or a cessation of apens that is treated as such a withdrawal undeti@ 4062(e) of ERISA; (c) a complete
or partial withdrawal by the Borrower or any ERI®#iliate from a Multiemployer Plan or the receipt notification that a Multiemployer
Plan is in reorganization that could reasonablgx@ected to result in a material liability to therBower or any ERISA Affiliate; (d) the filin
of a notice of intent to terminate, the treatmdra @lan amendment as a termination under Secfiofs or 4041A of ERISA, or the
commencement of proceedings by the PBGC to termim&tension Plan or Multiemployer Plan; (e) an egerondition which constitutes
grounds under Section 4042 of ERISA for the termiameof, or the appointment of a trustee to adntémisany Pension Plan or Multiemployer
Plan; (f) the imposition of any material liabilignder Title IV of ERISA, other than for PBGC premmisi 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 endangeretiitical status within the meaning of Sectio394431 and 432 of the Code or Sections
303, 304 and 305 of ERISA.

“ Eurodollar Rate’ means,

(a) for any Interest Period with respect to a Eolad Rate Loan, the rate per annum equal to thedba Interbank Offered
Rate (“_LIBOR") as administered by ICE Benchmark Administrationto the extent that ICE Benchmark Adminstratimnlonger
administers such rate, any other Person that @mkesthe administration of such rate as determinethe Administrative Agent from time to
time) or a comparable or successor rate, whichisapproved by the Administrative Agent, as putgis by Bloomberg (or such other
commercially available source providing quotatiassiesignated by the Administrative Agent from timéme) at approximately 11:00 a.r
London time, two Business Days prior to the comneement of such Interest Period, for Dollar depas$asdelivery on the first day of such
Interest Period) with a term equivalent to suclerest Period; and

(b) for any interest calculation with respect tBase Rate Loan on any date, the rate per annunh ®equiBOR, at or about
11:00 a.m., London time, determined two Businesgsipaior to such date for U.S. Dollar deposits vatterm of one month commencing that
day;
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providedthat to the extent a comparable or successorgatpgdroved by the Administrative Agent in connattierewith, the approved
rate shall be applied for the applicable Interestd®l in a manner consistent with market practicevided, further, that to the extent such
market practice is not administratively feasibletfie Administrative Agent, such approved rate ldbalapplied for the applicable Interest
Period in a manner as otherwise reasonably detedrig the Administrative Agent.

“ Eurodollar Rate Loafi means a Committed Loan that bears interest atealrased on clause (af 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 Swap Obligatiohmeans, with respect to any Guarantor, any Swap&inn if, and to the extent that, all or a porti
of the Guaranty of such Guarantor of, or the gbgnsuch Guarantor of a security interest to seaurety Swap Obligation (or any Guaranty
thereof) is or becomes illegal under the Commolighange Act or any rule, regulation or order @& @ommodity Futures Trading
Commission (or the application or official intertaton of any thereof) by virtue of such Guarargddilure for any reason to constitute an
“eligible contract participantas defined in the Commodity Exchange Act (deterchimiter giving effect to Section 14 of the Guaraautygl an'
other “keepwell, support or other agreement” fe ienefit of such Guarantor and any and all guaesntf such Guarantor's Swap
Obligations by other Loan Parties) at the timeGuaranty of such Guarantor, or a grant by such &@uar of a security interest, becomes
effective with respect to such Swap Obligatiora Bwap Obligation arises under a master agreens@etiging more than one swap, such
exclusion shall apply only to the portion of suaka® Obligation that is attributable to swaps folickhsuch Guaranty or security interest is or
becomes excluded in accordance with the first seetef this definition.

“ Excluded Taxe$ means, with respect to the Administrative Agemty Lender, the L/C Issuer or any other recipidrany
payment to be made by or on account of any obbigaif the Borrower hereunder, (a) taxes imposedraneasured by its net income
(however denominated), branch profits taxes amtfresse taxes imposed on it, in each case, by tisjation (or any political subdivision
thereof) under the laws of which such recipierdriganized or in which its principal office is loedtor in which it is otherwise doing business
(other than jurisdictions in which such Persondid business solely as a result of this Agreerram,Letter of Credit, any participation in a
Letter of Credit or any Loan made by it) or, in ttese of any Lender, in which its applicable LegdDffice is located, (b) any branch profits
taxes imposed by the United States or any sinabairhposed by any other jurisdiction in which ther®wer is located, (c) in the case of a
Foreign Lender (other than an assignee pursuantequest by the Borrower under Section 10, B3y withholding tax that is imposed on
amounts payable to such Foreign Lender at the dinsh Foreign Lender becomes a party hereto (oguatsEs a new Lending Office) or is
attributable to such Foreign Lender’s failure ahbility to comply with_Section 3.01(e)except to the extent that such Foreign Lendeitgor
assignor, if any) was entitled, at the time of deation of a new Lending Office (or assignmentyeceive additional amounts from the
Borrower with respect to such withholding tax punsu
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to Section 3.01(a)(d) in the case of any Lender other than a Fark@nder, any backup withholding tax that is imgbea amounts payable
to such Lender at the time such Lender becomesta lpereto or is attributable to such Lender’suil or inability to comply with
Section 3.01(eand (e) any Taxes imposed pursuant to FATCA.

“ Existing Credit Agreemeritmeans that certain Amended and Restated Crediekgent, dated as of October 27, 2010 among
the Borrower, the lenders party thereto and Bankmoérica, N.A., as administrative agent, as amenutient to the date hereof.

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

“ Extended Revolving Credit Commitmerithas the meaning specified in Section 2.17(a)

“ Extended Term Loanshas the meaning specified in Section 2.17(a)

“ Extending Revolving Credit Lendéhas the meaning specified in Section 2.17(a)

“ Extending Term Lendérhas the meaning specified in Section 2.17(a)
“ Extension” has the meaning specified in Section 2.17(a)
“ Extension Offer’ has the meaning specified in Section 2.17(a)

“ Facility " means (a) the Term A Facility, (b) any other Gla$ Term Loans or (c) the Revolving Credit Fagjlas the context
may require; and " Faciliti€smeans all of them.

“ Farm Credit Equitie$ has the meaning specified in Section 6.13(a)

“ Farm Credit Lendet means a lending institution organized and exgsparsuant to the provisions of the Farm Credit éfct
1971, as amended and under the regulation of thra Eaedit Administration.

“EASB ASC” means the Accounting Standards Codification effimancial Accounting Standards Board.

“ EATCA " means Sections 1471 through 1474 of the Codef e date of this Agreement (or any amended ocessor version
that is substantially comparable and not materiabre onerous to comply with) and any current ¢uri regulations or official
interpretations thereof, any agreements enteredomtsuant to Section 1471(b)(1) of the Code arydLamvs or official agreement
implementing an official governmental agreemenhwéspect thereto.

“ ECPA " means the Foreign Corrupt Practices Act of 1977.
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“ Eederal Funds Rafemeans, for any day, the rate per annum equal taélighted average of the rates on overnight Fedienalk
transactions with members of the Federal ResersgeByarranged 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 publishéhe next succeeding Business Day,
and (b) if no such rate is so published on such sieceeding Business Day, the Federal Funds Baseifh day shall be the average rate
(rounded upward, if necessary, to a whole multiyl&/100 of 1%) charged to Bank of America on sdakg on such transactions as
determined by the Administrative Agent.

“ Foreign Lendef means any Lender that is organized under the t#vasjurisdiction other than that in which the Biwer is
resident for tax purposes (including such a Lemdsgn acting in the capacity of the L/C Issuer). parposes of this definition, the United
States, each State thereof and the District of @bla shall be deemed to constitute a single jurtami.

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

“ Foreign Subsidiary Holding Compariyneans any Subsidiary of any Person that (w) ltamaterial assets other than (1) Equity
Interest of one or more Foreign Subsidiaries atleae of which is a “controlled foreign corporatiavithin the meaning of Section 957 of
Code and (2) intercompany loans/receivables oweadich Subsidiary by one or more Subsidiaries dasdrin_clause (1)and (x) no material
liabilities other than those reasonably relatinght assets described_in clausesdhyl_(2) above and as contemplated_by clauseb@pw
and (z) is not a guarantor of any IndebtednesieBorrower or any Subsidiary other than as pegahipiursuant to Section 7.03(@nd, for a
period of up to 30 days following the Closing Dategguarantee of the Senior Notes).

“ ERB " means the Board of Governors of the Federal ResBystem of the United States.

“ Eronting 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 Obidges other than L/C Obligations as to which su@fdlting Lender’s participation
obligation has been reallocated to other Lendef3ash Collateralized in accordance with the tereredf, 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 realleddo other Lenders or Cash Collateralized in edanece with the terms hereof.

“ Bund” means any Person (other than a natural persan)gtfor will be) engaged in making, purchasingding or otherwise
investing in commercial loans and similar extensiofcredit in the ordinary course of its actistie

“ GAAP " means generally accepted accounting principleébénUnited States set forth in the opinions amhpuncements of the
Accounting Principles Board and the American lnggitof Certified Public Accountants and statemeants pronouncements of the Financial
Accounting Standards Board or such other principlemay be approved by a significant segment oatiseunting profession in the United
States, that are applicable to the circumstances$ the date of determination, consistently applied
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“ Governmental Authority means the government of the United States oradlngr nation, or of any political subdivision thefe
whether state or local, and any agency, authanggrumentality, regulatory body, court, centrahkar other entity exercising executive,
legislative, judicial, taxing, regulatory or adnstrative powers or functions of or pertaining tovgamment (including any supra-national
bodies such as the European Union or the Europeatrdl Bank).

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

“ Guarante€ means, as to any Person, (a) any obligation,iegent or otherwise, of such Person guaranteeiriaoing the
economic effect of guaranteeing any Indebtednesshar obligation payable or performable by anofPeison (the “primary obligor”) in any
manner, whether directly or indirectly, and inclugliany obligation of such Person, direct or indiré}to purchase or pay (or advance or
supply funds for the purchase or payment of) sadelbtedness or other obligation, (ii) to purchasease property, securities or services for
the purpose of assuring the obligee in respeaticti $ndebtedness or other obligation of the payroeperformance of such Indebtedness or
other obligation, (iii) to maintain working capitaquity capital or any other financial statemeadition or liquidity or level of income or
cash flow of the primary obligor so as to enabkeghmary obligor to pay such Indebtedness or athéigation, or (iv) entered into for the
purpose of assuring in any other manner the obligeespect of such Indebtedness or other obligaifdthe payment or performance thereof
or to protect such obligee against loss in resjeceof (in whole or in part), or (b) any Lien amyaassets of such Person securing any
Indebtedness or other obligation of any other Renadnether or not such Indebtedness or other diigés assumed by such Person (or any
right, contingent or otherwise, of any holder oflsundebtedness to obtain any such Lien). The atmafuamy Guarantee shall be deemed to
be an amount equal to the stated or determinabteianof the related primary obligation, or portitvereof, in respect of which such
Guarantee is made or, if not stated or determindiéemaximum reasonably anticipated liability @spect thereof as determined by the
guaranteeing Person in good faith. The term “Guaegras a verb has a corresponding meaning.

“ Guaranteed Cash Management Agreenienéans any Cash Management Agreement that isezhteto by and between any
Loan Party and any Cash Management Bank.

“ Guaranteed Hedge Agreemémheans any Swap Contract that is entered intonolyeetween any Loan Party and any Hedge

Bank.

“ Guaranteed Parti¢smeans, collectively, the Administrative Agentethenders, the L/C Issuer, the Hedge Banks, thé Cas
Management Banks, and each co-agent or sub-ageoinségd by the Administrative Agent from time tm# pursuant to Section 9.05
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“ Guarantors’ means, collectively or individually as the contexay indicate, (a) each of the existing Domestibsidiaries (other
than a Foreign Subsidiary Holding Company) of tleerBwer that is a Material Subsidiary on the Clgdsivate and each other Person who
becomes a party to the Guaranty (including by eti@cwf a Guaranty Joinder Agreement) and (b) wétspect to the payment and
performance by each Specified Loan Party of itgyaltions under its Guaranty with respect to all Bwbligations, the Borrower.

“ Guaranty” means the Guaranty made by the Guarantors irr faivihe Administrative Agent and the Guaranteedi®s which
shall be substantially in the form of Exhibit F

“ Guaranty Joinder Agreemehtneans each Guaranty Joinder Agreement substgritighe form thereof attached to the
Guaranty, executed and delivered by a Guarantitretddministrative Agent under the Guaranty purstargection 6.12

“ Hazardous Materialsmeans all explosive or radioactive substancesastes and all hazardous or toxic substances, svaste
other pollutants, including petroleum or petroledistillates, asbestos or asbestos-containing naddéepolychlorinated biphenyls, radon gas,
infectious or medical wastes and all other substsioc wastes of any nature regulated pursuantt&avironmental Law.

“ Hedge BanK means any Person that, (a) at the time it enitéosa Swap Contract, is a Lender or an Affiliatead.ender, or
(b) at the time it (or its Affiliate) becomes a Idam, is a party to a Swap Contract not prohibitedeu Article Vlor VII , in each case, in its
capacity as a party to such Swap Contract.

“ Increase Effective Datéhas the meaning assigned to such term in Se2tibf(d).

“ Increase Joinderhas the meaning assigned to such term in Se2tibf(c).

“ Incremental Commitmentsmeans Incremental Revolving Credit Commitmentd/anthe Incremental Term Commitments.

“ Incremental Revolving Credit Commitméehhas the meaning assigned to such term in Setibf(a).

“ Incremental Term Commitmentshas the meaning assigned to such term in Segtibf(a).

“ Incremental Term Loanshas the meaning assigned to such term in Segti@h(c).

“ Indebtedness means, as to any Person at a particular timdyowit duplication, all of the following, whether oot included as
indebtedness or liabilities in accordance with GAAP

(a) all obligations of such Person for borrowed mpand all obligations of such Person evidenceddnds, debentures,
notes, loan agreements or other similar instruments
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(b) all direct or contingent obligations of such$ arising under letters of credit (includingnstiy and commercial),
bankers’ acceptances, bank guaranties, surety l@tisimilar instruments;

(c) net obligations, if any, of such Person undsr 8wap Contract;

(d) all obligations of such Person to pay the defépurchase price of property or services (oth&n accounts payable in
the ordinary course of business and, in each ca$gast due for more than 120 days after the @latghich such account payable was cre
or, if overdue for more than 120 days, as to wlaichispute exists and adequate reserves in accadatitGAAP have been established on
the books of such Person);

(e) indebtedness (excluding prepaid interest tgreecured by a Lien on property owned or beingimased by such
Person (including indebtedness arising under cimmdit sales or other title retention agreementfgthver or not such indebtedness shall have
been assumed by such Person or is limited in reepur

(f) capital leases, Synthetic Lease Obligationsa@hér Off-Balance Sheet Liabilities;

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

(h) all Guarantees of such Person in respect obétiye foregoing.

For all purposes hereof, the Indebtedness of argoReshall include the Indebtedness of any parieie joint venture (other
than a joint venture that is itself a corporatiodimited liability company) in which such Persand general partner or a joint venturer, unless
such Indebtedness is expressly made neoourse to such Person. The amount of any negaildn under any Swap Contract on any date
be deemed to be the Swap Termination Value the®of such date. The amount of any capital leaggh8tic Lease Obligation or other Off-
Balance Sheet Liability as of any date shall bentskto be the amount of Attributable Indebtednesespect thereof as of such date.

“ Indemnified Taxes means Taxes (including Other Taxes) other thatilled Taxes.

“ Indemnitees’ has the meaning specified in Section 10.04(b)
“ Information” has the meaning specified_ in Section 10.07

“ Intangible Asset$ means assets that are considered to be intarggisiets under GAAP, including customer lists, gathdw
computer software, copyrights, trade names, tradesnpatents, franchises, licenses, unamortizegrdef charges, unamortized debt disc
and capitalized research and development costs.
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“ Interest Payment Datemeans, (a) as to any Loan other than a Base |Reat®e, the last day of each Interest Period appléctb
such Loan and the Maturity Date of the Facility endrhich such Loan was made; providdgwever, that if any Interest Period for a
Eurodollar Rate Loan exceeds three months, thexctisp dates that fall every three months afteibginning of such Interest Period shall
also be Interest Payment Dates; and (b) as to asg Rate Loan (including a Swing Line Loan), tle¢ Business Day of each March, June,
September and December and the Maturity Date df#iedity under which such Loan was made (with Syliine Loans being deemed made
under the Revolving Credit Facility for purposegha$ definition).

“ Interest Period means, as to each Eurodollar Rate Loan, the gexdonmencing on the date such Eurodollar Rate i®an
disbursed or converted to or continued as a EutadBhte Loan and ending on the date one, twoetbreix months thereafter, as selecte
the Borrower in its Committed Loan Notice or suthes period of twelve months requested by the Beercand consented to by all the

Appropriate Lenders; providedtat:

(i) any Interest Period that would otherwise endhatay that is not a Business Day shall be extetw#te next
succeeding Business Day unless such Business Dsynfanother calendar month, in which case smtbrést Period shall end on the
next preceding Business Day;

(i) any Interest Period that begins on the las$iBess Day of a calendar month (or on a day fockwtiiere is no
numerically corresponding day in the calendar mearttne end of such Interest Period) shall encheriast Business Day of the caler
month at the end of such Interest Period; and

(i) no Interest Period shall extend beyond thetiiidy Date of the Facility under which such Loaasimade.

“ Investment’ means, as to any Person, any direct or indireatisitipn or investment by such Person, whether leams of (a) th
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 adipisdf any other debt or equity participation pterest in, another Person, including any
partnership or joint venture interest in such ofderson and any arrangement pursuant to whichntlestior Guarantees Indebtedness of such
other Person, or (c) the purchase or other aciprigjin one transaction or a series of transacjionassets of another Person that constitute a
business unit. For purposes of covenant compligheeamount of any Investment shall be the amoctotadly invested, without adjustment
for subsequent increases or decreases in the @bfueeh Investment; providetat for purposes of compliance, the amount of lamgstment
shall be the original cost of such Investment phescost of all additions thereto, without any atljuents for increases or decreases in value,
or write-ups, write-downs or write-offs with respéc such Investment (other than adjustments ferdpayment of, or the refund of capital
with respect to, the original principal amount afyauch Investment).

“|RS " means the United States Internal Revenue Service.
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“ ISP " means, with respect to any Letter of Credit, ‘imernational Standby Practices 1998” publishedh®y Institute of
International Banking Law & Practice, Inc. (or suater version thereof as may be in effect at ifme of issuance).

“ Issuer Documentsmeans with respect to any Letter of Credit, thetér of Credit Application, and any other document
agreement and instrument entered into by the L$Geisand the Borrower (or any Subsidiary) or irofasf the L/C Issuer and relating to any
such Letter of Credit.

“ JPMSL” means J.P. Morgan Securities LLC and its sucegsso

“ Laws” means, collectively, (a) all international, fayaj Federal, state and local statutes, treatigsjagons, ordinances, codes
and publicly available administrative or judiciakpedents or authorities, and all applicable adstriziive orders, 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 11l , Section 10.1&nd any related definitions, all of the foregoimgl @ny related rules and guidelines, inclui
any interpretations thereof by any GovernmentahAtity charged with the enforcement, interpretatio@dministration thereof, in each case
whether or not publicly available or having thecof law.

“ L/C Advance” means, with respect to each Revolving Credit leenduch Revolving Credit Lender’s funding of itgrficipation
in any L/C Borrowing in accordance with its Applida Percentage.

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

“ L/C Credit Extensiorf means, with respect to any Letter of Credit,iggiance thereof or extension of the expiry datectdf, or
the increase of the amount thereof.

“ L/C Issuer” means Bank of America in its capacity as issdfdretdters of Credit hereunder, or any successaeisef Letters of
Credit hereunder.

“ L/C Obligations” means, as at any date of determination, the gageeamount available to be drawn under all outitan
Letters of Credit pluthe aggregate of all Unreimbursed Amounts, inclgdilt L/C Borrowings. For purposes of computing #meount
available to be drawn under any Letter of Cretii, amount of such Letter of Credit shall be deteediin accordance with Section 1.(for
all purposes of this Agreement, if on any dateetedmination a Letter of Credit has expired byétens but any amount may still be drawn
thereunder by reason of the operation of Rule 8fi#ie ISP, such Letter of Credit shall be deeneddet “outstanding” in the amount so
remaining available to be drawn.

“ Lender” has the meaning specified in the introductoryagaaph hereto and includes each Class of Lenddrsaarthe context
requires, includes the Swing Line Lender.
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“ Lending Office” means, as to any Lender, the office or officeswth Lender described as such in such Lender’sidisirative
Questionnaire, or such other office or offices &®ader may from time to time notify the Borrowadahe Administrative Agent.

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

“ Letter of Credit Applicatiof means an application and agreement for the issu@ramendment of a Letter of Credit in the fc
from time to time in use by the L/C Issuer.

“ Letter of Credit Expiration Datémeans the day that is seven days prior to the ldest Maturity Date for the Revolving Credit
Facility (or, if such day is not a Business Daw ttext preceding Business Day).

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

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

“ Lien " means any mortgage, pledge, hypothecation, assgh deposit arrangement, encumbrance, lien {stgtar other),
charge, or preference, priority or other secuntgiest or preferential arrangement in the natieesecurity interest of any kind or nature
whatsoever (including any conditional sale or otiite retention agreement and any financing ldesgéng substantially 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 Loan (including any Incremental Term Loansy &xtended Term Loans, loans made pursuant toramgtnental Revolving Credit
Commitment or loans made pursuant to any ExtenadaaIRing Credit Commitment).

“ Loan Document$ means this Agreement, each Note, the Guarangh Gaaranty Joinder Agreement, each Issuer Docyment
each Additional Credit Extension Amendment, eaalidase Joinder, each Extension Offer, any agreecneating or perfecting rights in
Cash Collateral pursuant to the provisions of ®ac?.15and the BofA Fee Letter.

“ Loan Parties means, collectively, the Borrower and each Guimnan

“ London Banking Day means any day on which dealings in Dollar deposit conducted by and between banks in the London
interbank eurodollar market.

“ Material Adverse Effect means a material adverse effect upon (a) theatip@is, business, properties or financial conditbn
the Borrower and its Subsidiaries taken as a wiib)ethe ability of the Borrower or the Borrowerdaits Subsidiaries taken as a whole to
perform its or their respective obligations undey Aoan Document to which such Person or Persanpaty, as the case may be; or (c) the
legality, validity, binding effect or enforceabylingainst any Loan Party of any Loan Document thvit is a party.
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“ Material Subsidiary means any direct or indirect Domestic Subsidiairthe Borrower (a) the total assets of which edces at
the end of any fiscal quarter or, in the case efdbnsummation of any Permitted Acquisition, athefend of the fiscal quarter most recently
ended prior to the effective date of such Acquasiticalculated on a pro forma basis taking intamaot the consummation of such Permitted
Acquisition), 10% of Consolidated Domestic Assets(b) that contributed 10% or more of ConsoliddE8ITDA in any fiscal year or, in the
case of the consummation of any Permitted Acquoisifcalculated on a pro forma basis taking intmaot the consummation of such
Permitted Acquisition) as if such Acquisition oo®d on the first day of the fiscal year most relyeemded.

“ Maturity Date” means (a) with respect to the Revolving Creditiltgt (but excluding any Extended Revolving Credit
Commitments and any Loans made pursuant therbtyjdte that is five years after the Closing D@dewith respect to the Term A Loans,
the date that is seven years after the Closing, Deltevith respect to any other Class of Term Lo&ms date specified as the “Maturity Date”
therefor in the applicable Additional Credit ExtemmsAmendment and (d) with respect to any Classxténded Revolving Credit
Commitments, the date specified as the “MaturityeD¢herefor in the applicable Additional Credit ExtemsAmendment, as the context n
require;_provided however, that, in each case, if such date is not a BusiBey, the Maturity Date shall be the next precgdinsiness Day.

“ MLPFS " means Merrill Lynch, Pierce, Fenner & Smith Ingorated and its successors.

“ Multiemployer Plan’ means any employee benefit plan of the type desdrin Section 4001(a)(3) of ERISA, to which the
Borrower or any ERISA Affiliate makes or is obligdtto make contributions, or during the preceding plan years, has made or been
obligated to make contributions.

“ Net Cash Proceedsmeans with respect to any proceeds of a Recovesptieceived or paid to the account of any LoatyRa
any of its Subsidiaries, the excess, if any, ofh@_sunof cash and Cash Equivalents received in conneatitnsuch transaction minus
(ii) the sumof (A) the principal amount, premium or penaltyaify, interest and other amounts on any Indebtedhesis secured by the
applicable asset and that is required (directlyndirectly) to be repaid in connection with suchnsaction (other than Indebtedness under the
Loan Documents), (B) the out-of-pocket costs ameeses incurred by such Loan Party or such Sulbgitiaonnection with such
transaction, (C) Taxes paid or reasonably estimatée payable within 2 years of the date of theviant transaction as a result of any gain
recognized in connection therewith; providhdt, if the amount of any estimated Taxes pursteastibclause (Cexceeds the amount of
Taxes actually required to be paid in cash in refspesuch Recovery Event, the aggregate amousuiai excess shall constitute Net Cash
Proceeds and (D) amounts which are required teserved for on the balance sheet or otherwisenedjto be placed in escrow in connec
with such transaction unless and until such amoargso longer required to be subject to a resenage released to any Loan Party or any of
its Subsidiaries; providedfurther, that Net Cash Proceeds shall be deemed to exptigeoceeds of business interruption insurandéeo
extent such proceeds constitute compensation $bekrnings) and (y) cash receipts from proceedssafance or condemnation awards (or
payments in lieu thereof) to the extent that sudtg@eds, awards or payments are received by asp®ar respect of any third
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party claim against such Person and applied tq@atp reimburse such Person for its prior paynonsuch claim and the costs and expe
of such Person with respect thereto except toxtenesuch Person is contractually entitled toinetach proceeds, awards or payments.

“ Note ” means a Revolving Credit Note or a Term Loan Natethe context may require.

“ Obligations” means all advances to, and debts, liabilitiesigations, covenants and duties of, any Loan Paising under any
Loan Document or otherwise with respect to any L. aatter of Credit, Guaranteed Cash Managementexgeat or Guaranteed Hedge
Agreement, in each case whether direct or indiiactuding those acquired by assumption), absaduteontingent, due or to become due,
now existing or hereafter arising and includingest and fees that accrue after the commencememtdgainst any Loan Party or any
Affiliate thereof of any proceeding under any DetiRelief Laws naming such Person as the debtanéh proceeding, or which would acci
but for the commencement of such proceeding, régssaf whether such interest and fees are allahahs in such proceeding; provided
that the Obligations shall exclude any Excluded [s®aligations.

“ Off-Balance Sheet Liabilitiesmeans, with respect to any Person as of anyafaletermination thereof, without duplication and
to the extent not included as a liability on theswalidated balance sheet of such Person and is@aities in accordance with GAAP: (a) w
respect to any asset securitization transactiaiuging any accounts receivable purchase faci{ijythe unrecovered investment of purcha
or transferees of assets so transferred, andh@iipther payment, recourse, repurchase, hold hasmiedemnity or similar obligation of such
Person or any of its Subsidiaries in respect aétagsansferred or payments made in respect thestiwdr than limited recourse provisions 1
are customary for transactions of such type andnthither (X) have the effect of limiting the lamscredit risk of such purchasers or
transferees with respect to payment or performagdée obligors of the assets so transferred noin{pair the characterization of the
transaction as a true sale under applicable Lavetu@ding Debtor Relief Laws); (b) the monetary ghlions under any financing lease or so-
called “synthetic,” tax retention or off-balanceeshlease transaction which, upon the applicatiang Debtor Relief Law to such Person or
any of its Subsidiaries, would be characterizeshdsbtedness; and (c) any other monetary obligatitsing with respect to any other
transaction which (i) is characterized as indebésdrfor tax purposes but not for accounting purposaccordance with GAAP or (ii) is the
functional equivalent of or takes the place of baiing but which does not constitute a liability tve consolidated balance sheet of such
Person and its Subsidiaries (for purposes of faisse (c), any transaction structured to provide tax dedilitti as interest expense of any
dividend, coupon or other periodic payment willdemed to be the functional equivalent of a bomngyvi

“ OFAC " means the Office of Foreign Assets Control of thdted States Department of the Treasury.

“ Organization Documentsmeans, (a) with respect to any corporation, thgificate or articles of incorporation and thedwsé
(or equivalent or comparable constitutive documaitls respect to any non-U.S. jurisdiction); (b}kviespect to any limited liability
company, the certificate or articles of formatiorooganization and operating agreement; and (c)
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with respect to any partnership, joint venturestiiar other form of business entity, the partngrsjoint venture or other applicable agreement
of formation or organization and any agreementrimsent, filing or notice with respect thereto dile connection with its formation or
organization with the applicable Governmental Auitlyan the jurisdiction of its formation or orgaation and, if applicable, any certificate
articles of formation or organization of such gntit

“ Other Taxes means all present or future stamp, court or damtary, intangible, recording, filing or similar X¥es that arise
from any payment made under, from the executiolivety, performance, enforcement or registrationfifm the receipt or perfection of a
security interest under, or otherwise with respeeny Loan Document, other than any such Taxestigg from an assignment or
participation (other than an assignment pursua8eition 10.13).

“ Qutstanding Amount means (i) Revolving Credit Loans and Swing Lingahs on any date, the aggregate outstanding paincip
amount thereof after giving effect to any borrovéirand prepayments or repayments of such Revolvieditl.oans and Swing Line Loans,
as the case may be, occurring on such date; (i) spect to any Class of Term Loans on any tlaeaggregate outstanding principal
amount thereof after giving effect to any borrovéirand prepayments or repayments of such Term Laarthe case may be, occurring on
such date; and (iii) with respect to any L/C Obtligas on any date, the Dollar Equivalent amourthefaggregate outstanding amount of such
L/C Obligations on such date after giving effectitty L/C Credit Extension occurring on such date amy other changes in the aggregate
amount of the L/C Obligations as of such date udirlg as a result of any reimbursements by thedar of Unreimbursed Amounts.

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

“ Participant Reqistérhas the meaning specified in Section 10.06(d)

“ Patriot Act” has the meaning specified in Section 10.16

“ Payment Default means the failure of the Borrower to pay any @dlion when due (after giving effect to any apflieagrace
periods), whether at stated maturity, by accelenadr otherwise.

“ PBGC” means the Pension Benefit Guaranty Corporation.

“ Pension Act’ means the Pension Protection Act of 2006.

“ Pension Funding Rulésmeans the rules of the Code and ERISA regardimgmum required contributions (including any
installment payment thereof) to Pension Plans ahbsth in, with respect to plan years ending iptiothe effective date of the Pension Act,

Section 412 of the Code and Section 302 of ERIS&hes in effect prior to the Pension Act and,dhier, Section 412, 430, 431, 432 and
436 of the Code and Sections 302, 303, 304 an®BERISA.
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“ Pension Plari means any “employee pension benefit plan” (as1daom is defined in Section 3(2) of ERISA), othizain 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 contributestmais an obligation to contribute, or in the casa ofultiple employer or other plan
described in Section 4064(a) of ERISA, has madéritanions at any time during the immediately pdiog five plan years.

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

“ Permitted Lines of BusineSsmeans, collectively, (a) food services, (b) faedated 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 Closing Date, and ifg)kaisiness reasonably related or incidental tocdiriye foregoing.

“ Permitted Securitization Facilitymeans any transaction or series of transactiovnslving the sale of accounts receivable (and
related supporting obligations and books and rex)azd long as the Indebtedness thereunder and pkierent obligations with respect
thereto are nonrecourse to the Borrower and itsifligties (other than any Special Purpose Finanbsi8iary), other than limited recourse
provisions that are customary for transactionsuchsype and do not have the effect of Guaranteiegepayment of any such Indebtedness
or limiting the loss or credit risk of lenders arrphasers with respect to payment or performandédopbligors of the accounts receivable so
transferred.

“ Person” means any natural person, corporation, limitedility company, trust, joint venture, associatioompany, partnership,
Governmental Authority or other entity.

“ Plan” means any “employee benefit plan” (as such teyefined in Section 3(3) of ERISA) establishedhs/ Borrower or,
with respect to any such plan that is subject ¢oRbBnsion Funding Rules or Title IV of ERISA, therB®wer or any ERISA Affiliate.

“ Platform” has the meaning specified in Section 6.02

“ Pro Forma Cost Savinganeans, without duplication of amounts added-backalculate Consolidated EBITDA and
Consolidated EBIT, with respect to any period, bguctions in costs and other operating improvemensynergies that have been realized
or are reasonably anticipated to be realized irddaith with respect to a Permitted Acquisitionhiit twelve months of the date of such
Acquisition and that are reasonably identifiabld &actually supportable, as if all such reductionsosts and other operating improvements
or synergies had been effected as of the begirofisgch period, decreased by any recurring incréahexpenses incurred or to be incurred
during such four-quarter period in order to achisweh reduction in costs; providethat (x) the amount of Pro Forma Cost Savingsriray
be included on a pro forma basis shall not exc€8d &f Consolidated EBITDA for the applicable fouragter period and (y) the Borrower
shall deliver to the Administrative Agent a cedéte certifying as to the determination and cat@uheof the Pro Forma Cost Savings and
including the factual support thereof.
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“ Public Lender’ has the meaning specified in Section 6.02

“ Qualified ECP Guarantdrmeans, at any time, each Loan Party with totaétsexceeding $10,000,000 or that qualifies at suc
time as an “eligible contract participant” undee tiommodity Exchange Act and can cause anotheompérsqualify as an “eligible contract
participant” at such time under 81a(18)(A)(v)(If)itbe Commodity Exchange Act.

“ Recovery Event means the receipt by the Borrower or any of i1i2stic Subsidiaries of any cash insurance procaeds
condemnation award payable by reason of theft, [@sgsical destruction or damage, taking or simelant with respect to any of their
respective property or assets.

“ Register” has the meaning specified in Section 10.06(c)

“ Reqistered Public Accounting Firfrhas the meaning specified in the Securities Laad shall be independent of the Borrower
as prescribed in the Securities Laws.

“ Related Partie$ means, with respect to any Person, such Pergfilates and the partners, directors, officenymoyees,
agents and advisors of such Person and of suchriPeffiliates.

“ Reportable Event means any of the events set forth in Section 4&4& ERISA, other than events for which the 39 datice
period has been waived.

“ Request for Credit Extensidmmeans (a) with respect to a Borrowing, conversioeontinuation of Term Loans or Revolving
Credit Loans, a Committed Loan Notice, (b) withpest to an L/C Credit Extension, a Letter of Crégiplication, and (c) with respect to a
Swing Line Loan, a Swing Line Loan Notice.

“ Required Lender$ means, as of any date of determination, Lendelditng more than 50% of the sum of the (a) Total
Outstandings (with the aggregate amount of eaclolRieng Credit Lender’s risk participation and furdgarticipation in L/C Obligations and
Swing Line Loans being deemed “held” by such Rewmgh\Credit Lender for purposes of this definiti@md (b) aggregate unused
Commitments;_providethat the amount of any participation in any SwingelLLoan and Unreimbursed Amounts that a Defaultiagder ha
failed to fund that have not been reallocated thfanded by another Lender shall be deemed to loebyethe Lender that is the Swing Line
Lender or L/C Issuer, as the case may be, in madaieh determination.

“ Required Revolving Lendefsmeans, as of any date of determination, Revol@nedit Lenders holding more than 50% of the
sum of (a) the Total Revolving Credit Outstandifih the aggregate amount of each Revolving Creelitder’s risk participation and
funded participation in L/C Obligations and Swinigpé Loans being deemed “held” by such Revolvingditreender for purposes of this
definition) and (b) aggregate unused Revolving Ei@dmmitments; providethat the unused Revolving Credit Commitment of, Hed
portion of the Total Revolving Credit Outstandirgdd or deemed held by, any Defaulting Lender dbakxcluded for purposes of making a
determination of Required Revolving Lenders.
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“ Required Term Loan Lendetdneans, as of any date of determination, with eespo Lenders of any Class of Term Loans,
Lenders holding more than 50% of such Class of Tlevems on such date; provid#tht the portion of such Class of Term Loans hgldiy
Defaulting Lender shall be excluded for purposesiaking a determination of Required Term Loan Lesde

“ Responsible Officet means (a) for the purposes_of Section 8.01{bE chief executive officer, president, chieffirtial officer,
treasurer or any senior vice president of a LoatyRand (b) for all other purposes, the chief eximeuofficer, president, chief financial
officer, treasurer or any senior vice presiderteypresident or assistant treasurer of a Loan Panty document delivered hereunder that is
signed by a Responsible Officer of a Loan Partyl flsaconclusively presumed to have been authotigedll necessary corporate, partner:
and/or other action on the part of such Loan Pamty such Responsible Officer shall be conclusipedsumed to have acted on behalf of ¢
Loan Party.

“ Restricted Paymeritmeans any dividend or other distribution (whetlmecash, securities or other property) with respeany
capital stock or other Equity Interest of the Baveo or any Subsidiary, or any payment (whetheraishg securities or other property),
including any sinking fund or similar deposit, ataunt of the purchase, redemption, retirementjiaitgpn, cancellation or termination of
any such capital stock or other Equity Interesproraccount of any return of capital to the Borrowstockholders, partners or members (or
the equivalent Person thereof).

“ Revaluation Daté means, with respect to any Letter of Credit, eatthe following: (a) each date of issuance ofedtér of
Credit denominated in Canadian Dollars, (b) eadh dhan amendment of any such Letter of Crediirigathe effect of increasing the amo
thereof, (c) each date of any payment by the L&0dsunder any Letter of Credit denominated in @emmaDollars, and (d) such additional
dates as the Administrative Agent or the L/C Isslell determine or the Required Revolving Lendéil require.

“ Revolving Credit ArrangerS means, collectively, Bank of America, JPMSL, WIES,RH and BMOCM, in their capacities as
joint lead arranger:

“ Revolving Credit Borrowing means a borrowing consisting of simultaneous Rerg Credit Loans of the same Type and, in
the case of Eurodollar Rate Loans, having the dateeest Period made by each of the Revolving Gteshders pursuant to Section 2.01(a)

“ Revolving Credit Commitmerit means, as to each Revolving Credit Lender, itgahitin to (a) make Revolving Credit Loans
the Borrower pursuant to Section 2(@icluding loans made pursuant to any IncremenéaidRing Commitment and loans made pursuant to
any Extended Revolving Credit Commitment), (b) e participations in L/C Obligations, and (c)ghase participations in Swing Line
Loans, in an aggregate principal amount at anytiome outstanding not to exceed the amount set fupfiosite such Lender’'s name on
Schedule 2.0br in the Assignment and Assumption pursuant tactvisuch Lender becomes a party hereto or in anyrdestation executed
by such Lender pursuant to Section 2.54 applicable, as such amount may be adjustedtfroe to time in accordance with this Agreement.

28




“ Revolving Credit Exposurémeans, as to any Lender at any time, the aggequicipal amount at such time of its outstanding
Revolving Credit Loans and such Lender’s partiégrain L/C Obligations and Swing Line Loans at stiche.

“ Revolving Credit Facility’ means, at any time, the aggregate amount of thvRing Credit Lenders’ Revolving Credit
Commitments (including any Extended Revolving Cré€@bmmitments) at such time.

“ Revolving Credit Lendet means, as of any date of determination, a Lendigr a Revolving Credit Commitment or, if the
Revolving Credit Commitments have terminated orirexty a Lender with Revolving Credit Exposure.

“ Revolving Credit Loati has the meaning specified in Section 2.01

“ Revolving Credit Noté means a promissory note made by the Borroweawoff of a Revolving Credit Lender evidencing
Revolving Credit Loans made by such Lender, sulisinin the form of_Exhibit G1 .

“ Sale and Leaseback Permitted Amotinteans, on any date and without duplication, spext of any Sale and Leaseback
Transaction, the net present value (discountedyuginthe cost of debt stated in the lease orf(gpisuch cost is stated in the lease, the Base
Rate_plughe Applicable Rate in effect on the date of suale &nd Leaseback Transaction) of the obligatidnisenlessee for rental payments
during the then remaining term of any applicabbsée

“ Sale and Leaseback Transactiameans any arrangement, directly or indirectlyewdby a seller or transferor shall sell or
otherwise transfer any real or personal propertythen or thereafter lease, or repurchase undextended purchase contract, conditional
sales or other title retention agreement, the samsénilar property.

“ Sanction(s}y means any international economic sanction adr@resl or enforced by the United States Governmeoluding
without limitation, OFAC), the United Nations SeitutCouncil, the European Union, Her Majesty’s Tgegy or other relevant sanctions
authority.

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

“ Securities Laws means the Securities Act of 1933, the Exchange 3arbane©xley Act of 2002 and the applicable accoun
and auditing principles, rules, standards and jm@s{promulgated, approved or incorporated by &€ 8r the Public Company Accounting
Oversight Board, as each of the foregoing may beral®d and in effect on any applicable date hereunde

“ Senior Notes means the Borrower’s 4.875% senior notes due 28R#d on March 11, 2014, in the aggregate pratheéipount
of $400,000,000.
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“ Solvent” and “ Solvency' mean, with respect to any Person on any datestgrthination, that on such date (a) the fair value
the property of such Person is greater than tlaé aobount of liabilities, including contingent lifitbes, of such Person, (b) the present fair
salable value of the assets of such Person ieastthan the amount that will be required to paypttobable liability of such Person on its
debts as they become absolute and matured, (c)Prrslon does not intend to, and does not beliatattiill, incur debts or liabilities beyol
such Person’s ability to pay such debts and ligdslias they mature, (d) such Person is not engadagsiness or a transaction, and is not
about to engage in business or a transaction, filchasuch Person’s property would constitute arasonably small capital, and (e) such
Person is able to pay its debts and liabilitiestiogent obligations and other commitments as thajure in the ordinary course of business.
The amount of contingent liabilities at any timakbe computed as the amount that, in the ligtallathe facts and circumstances existing at
such time, represents the amount that can reasobal@xpected to become an actual or matureditiabil

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

“ Special Purpose Finance Subsidiameans any Subsidiary of the Borrower createdlgdte the purpose of, and whose sole
activity shall consist of, acquiring and financiagcounts receivable of the Borrower and its Subsis pursuant to a Permitted Securitiza
Facility.

“ Specified Loan Partyy means any Loan Party that is not an “eligibletcact participant” under the Commodity Exchange Act
(determined prior to giving effect to Section 14loé Guaranty.

“ Spot Rate’ for Canadian Dollars means the rate determinethbyAdministrative Agent or the L/C Issuer, aslagble, to be
the rate quoted by the Person acting in such cgpasithe spot rate for the purchase by such PafsGanadian Dollars with Dollars, or
Dollars with Canadian Dollars, as applicable, tigtoits principal foreign exchange trading officeapproximately 11:00 a.m. on the date two
Business Days prior to the date as of which theifor exchange computation is made; provitted the Administrative Agent or the L/C
Issuer may obtain such spot rate from another Gighmstitution designated by the AdministrativgeXt or the L/C Issuer if the Person ac
in such capacity does not have as of the datetefmation a spot buying rate for Canadian Doltar®ollars, as applicable; and provided
furtherthat the L/C Issuer may use such spot rate quatétieodate as of which the foreign exchange contiputés made in the case of any
Letter of Credit denominated in Canadian Dollars.

“ STRH"” means SunTrust Robinson Humphrey, Inc. and itssssors.

“ Subsidiary” of a Person means a corporation, partnershipt j@nture, limited liability company or other buoisss entity of
which a majority of the shares of securities oreothterests having ordinary voting power for thecton of directors or other governing bc
(other than securities or interests having suchguamly by reason of the happening of a contingpaoy at the time beneficially owned, or
the management of which is otherwise controlledgally, or indirectly through one or more intermegits, or both, by such Person. Unless
otherwise specified, all references herein to asliary” or to “Subsidiaries” shall refer to a Sidiary or Subsidiaries of the Borrower.
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“ Swap Contract means any and all rate swap transactions, bagips credit derivative transactions, forward teaasactions,
commodity swaps, commodity options, forward comrmodontracts, equity or equity index swaps or apgidoond 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, floosai@ions, collar transactions, currency swap tictites, cross-currency rate swap
transactions, currency options, spot contractangrother similar transactions or any combinatibarty of the foregoing (including any
options to enter into any of the foregoing), whethrenot any such transaction is governed by ojestibo any master agreement entered into
by the Borrower or any Subsidiary; provideithat any and all such transactions, and thea@lednfirmations, which are subject to the terms
and conditions of, or governed by, the same masperement, including any form of master agreemeblighed by the International Swaps
and Derivatives Association, Inc., any Internatidrareign Exchange Master Agreement, or any otbien fof master agreement (any such
master agreement, together with any related schsdal* Master Agreemetjt shall be deemed to be a single Swap Contratttd@xtent
such transactions and related confirmations argsuto legally enforceable netting agreements.

“ Swap Obligations means with respect to any Guarantor any obligetiopay or perform under any agreement, contnact o
transaction that constitutes a “swap” within theamag of Section 1a(47) of the Commodity Exchange A

“ Swap Termination Valu& means, in respect of any Swap Contract, aftentpinto account the effect of any legally enfoitzea
netting agreement relating to such Swap Contragfof any date on or after the date such Swapr&cnhas been closed out and termination
value determined in accordance therewith, suchitetion value, and (b) for any date prior to théed®ferenced in clause (ahe amount
determined as the mark-to-market value for suchpS@@ntract (or, if applicable, the net aggregatekat@-market value of all transactions
constituting such Swap Contract), as determineddapon one or more mid-market or other readilyilabk quotations provided by any
recognized dealer in such type of Swap Contractalwimay include a Lender or any Affiliate of a Lemy

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

“ Swing Line Borrowing’ means a borrowing of a Swing Line Loan pursuarbéction 2.04

“ Swing Line Lendef means Bank of America in its capacity as provideSwing Line Loans, or any successor swing lereder
hereunder.

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

“ Swing Line Loan Noticé means a notice of a Swing Line Borrowing pursuarection 2.04(b)which, if in writing, shall be
substantially in the form of Exhibit B
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“ Swing Line Sublimit’ means an amount equal to the lesser of (a) $80000 and (b) the Aggregate Revolving Credit
Commitments. The Swing Line Sublimit is part ofdarot in addition to, the Aggregate Revolving Cté&thmmitments.

“ Synthetic Lease Obligaticohmeans the monetary obligation of a Person unaea co-called synthetic, off-balance sheet or tax
retention lease, or (b) an agreement for the up@ssession of property creating obligations tloabat appear on the balance sheet of such
Person but which, upon the insolvency or bankrupfcsuch Person, would be characterized as thévtadeess of such Person (without
regard to accounting treatment).

“ Taxes” means all present or future taxes, levies, impadiities, deductions, withholdings, assessmes#s, dr other charges
imposed by any Governmental Authority, includiny @mterest, additions to tax or penalties applieahkreto.

“Term A Arrangers means, collectively, Bank of America and CoBainktheir capacities as joint lead arrangers.

“Term A Commitment means as to each Lender, its obligation to mad®nTA Loans to the Borrower pursuant to Sectiord 2.0
(b), in an aggregate principal amount at any one tiatetanding not to exceed the amount set forth sigpeuch Lender’'s name on Schedule
2.01under the caption “Term A Commitment” or oppositels caption in the Assignment and Assumption purst@awhich such Term A
Lender becomes a party hereto, as applicable,cdisasuount may be adjusted from time to time in ed&ace with this Agreement. The
aggregate principal amount of the Term A Commitreerfitall of the Term A Lenders as in effect on @lesing Date is $300,000,000.

“Term A Facility” means, at any time, (a) on or prior to the Clgdiate, the aggregate amount of the Term A Comnmitenat
such time and (b) thereafter, the aggregate p@heimount of the Term A Loans of all Term A Lendeusstanding at such time.

“ Term A Lender’ means (a) at any time on or prior to the Clodirage, any Lender that has a Term A Commitment et sitne
and (b) at any time after the Closing Date, anydegrthat holds Term A Loans at such time.

“Term A Loan” has the meaning specified_ in Section 2.01(b)

“ Term Borrowing” means a borrowing consisting of simultaneous Teoans of the same Type and, in the case of Euladol
Rate Loans, having the same Interest Period ma@adly of the Term Lenders pursuant to Section B)@t(2.01(c).

“ Term Lender’ means, as of any date of determination, a TerbeAder, an Extending Term Lender or a Lender hgldin
Incremental Term Commitment or Incremental Termnas the context may require.

“ Term Loan” means any Term A Loan, any Incremental Term Loaany Extended Term Loan, as the context may regui
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“ Term Loan Noté means a promissory note made by the Borroweawoif of a Term Loan Lender evidencing Term Loandena
by such Lender, substantially in the form of Exhi{Bi2 .

“ Total Outstanding8 means the aggregate Outstanding Amount of alhlsand all L/C Obligations.

“ Total Revolving Credit Outstandingsneans the aggregate Outstanding Amount of alldRéng Credit Loans, Swing Line
Loans and L/C Obligations.

“ Trigger Quarter’ has the meaning specified in Section 7.12(b)
“ Type” means, with respect to any Loan, its charactex Base Rate Loan or a Eurodollar Rate Loan.

“ Unencumbered Cash and Cash Equivalém&ans, with respect to any Person, the cashgir equivalents owned by such
Person (excluding assets of any retirement plamgiwa) are not the subject of any Lien or otheamgement with any creditor to have its
claim satisfied out of such cash or cash equivalprior to the general creditors of such Persamefathan banker’s liens, rights of set-off or
similar rights or remedies as to deposit accounteourities accounts in which such cash or caslvelgnts are held), and (b) if not cash,
may be converted to cash within thirty (30) days.

“ Unfunded Pension Liability means the excess of a Pension Plan’s benefititiab under Section 4001(a)(16) of ERISA, over
the current value of that Pension Plan’s assetsrm@ed in accordance with the assumptions usefiifaing the Pension Plan pursuant to
Section 412 of the Code for the applicable plarr.yea

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

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

“WES " means Wells Fargo Securities, LLC and its suamesss

1.02 Other Interpretive Provisions.With reference to this Agreement and each othenl®acument, unless otherwise specified
herein or in such other Loan Document:

(a) The definitions of terms herein shall apply &tuto the singular and plural forms of the terdedined. Whenever the
context may require, any pronoun shall includedtreesponding masculine, feminine and neuter foiithe.words “ include” “ includes”
and “ including” shall be deemed to be followed by the phraseluauit limitation.” The word “ will” shall be construed to have the same
meaning and effect as the word “ shalUnless the context requires otherwise, (i) asfirdtion of or reference to any agreement, inseam
or other document (including any Organization Doeuthshall be construed as referring to such ageegrimstrument or other document as
from time to time amended, supplemented or otherwisdified (subject to any restrictions on such rengents, supplements or
modifications set forth herein or in any other Ld&dmcument), (ii) any reference herein to any Pesdwll be construed to include such

Person’s successors and assigns, (iii) the words
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“herein,” “ hereof” and “ hereundey’ and words of similar import when used in any Loaxcment, shall be construed to refer to such
Document in its entirety and not to any particydesvision thereof, (iv) all references in a LoancDment to Articles, Sections, Exhibits and
Schedules shall be construed to refer to Artictes Sections of, and Exhibits and Schedules tol tta Document in which such references
appeatr, (v) any reference to any law shall inclaldistatutory and regulatory provisions consolidgtiamending, replacing or interpreting s
law and any reference to any law or regulationlshaless otherwise specified, refer to such lawegulation as amended, modified or
supplemented from time to time, and (vi) the wdrdsset’ and “ property” shall be construed to have the same meaning @ct and to
refer to any and all tangible and intangible asartsproperties, including cash, securities, actsoand contract rights.

(b) In the computation of periods of time from &aified date to a later specified date, the woltth ” means “ from and
including;” the words “t0” and “ until” each mean “ to but excludintyand the word “ through means “ to and including

(c) Section headings herein and in the other Loacuments are included for convenience of referemte and shall not
affect the interpretation of this Agreement or atlyer Loan Document.

1.03 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. Ndtstinding th
foregoing, for purposes of determining complianégany covenant (including the computation of fingncial covenant) contained herein,
Indebtedness of the Borrower and its Subsidiahied be deemed to be carried at 100% of the oulstgrprincipal amount thereof, and the
effects of FASB ASC 825 on financial liabilitiesadhbe disregarded.

(a) Changes in GAAPIf at any time any change in GAAP would affea tomputation of any financial ratio or
requirement set forth in any Loan Document, anldeeithe Borrower or the Required Lenders shalkspiest, the Administrative Agent, the
Lenders and the Borrower shall negotiate in go@ti fa amend such ratio or requirement to presthrgeoriginal intent thereof in light of su
change in GAAP; providethat, until so amended, (i) such ratio or requiretredall continue to be computed in accordance GAAP prior
to such change therein and (ii) the Borrower shiaVide to the Administrative Agent and the Lend@rancial statements and other
documents required under this Agreement or as nady requested hereunder setting forth a recaticiii between calculations of such ratio
or requirement made before and after giving effestuch change in GAAP. Notwithstanding the foregofor all purposes of this
Agreement, in no event will any lease that wouldehbeen categorized as an operating lease as detéerim accordance with GAAP as of
Closing Date be considered a capital lease.
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(b) Consolidation of Variable Interest Entitieall references herein to consolidated financiatements of the Borrower
and its Subsidiaries or to the determination of ampunt for the Borrower and its Subsidiaries @omsolidated basis or any similar refere
shall, in each case, be deemed to include eachblarinterest entity that the Borrower is requite@donsolidate pursuant to FASB ASC 810
as if such variable interest entity were a Subsjdia defined herein.

1.04 Rounding.Any financial ratios required to be maintained bg Borrower pursuant to this Agreement shall beutated by
dividing the appropriate component by the other ponent, carrying the result to one place more thamumber of places by which such
ratio is expressed herein and rounding the regudtridown to the nearest number (with a roundingf-there is no nearest number).

1.05 Times of Day; RatesUnless otherwise specified, all references heretinties of day shall be references to Central time
(daylight or standard, as applicable).

The Administrative Agent does not warrant, nor @tcesponsibility, nor shall the Administrative Agérave any liability with
respect to the administration, submission or ahgomatter related to the rates in the definitibfEnurodollar Rate” or with respect to any
comparable or successor rate thereto.

1.06 Letter of Credit Amounts.Unless otherwise specified herein, the amountlaftéer of Credit at any time shall be deemed to
be the Dollar Equivalent of the stated amount ahdietter of Credit in effect at such time; provddéhowever, that with respect to any Let!
of Credit that, by its terms or the terms of argsuer Document related thereto, provides for omaare automatic increases in the stated
amount thereof, the amount of such Letter of Crelditll be deemed to be the Dollar Equivalent oftfaimum stated amount of such Letter
of Credit after giving effect to all such increasefether or not such maximum stated amount i$fe@ceat such time.

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

(a) For each of the four periods of four fiscal e ending next following the date of any Acqtidsi, Consolidated
EBITDA and Consolidated EBIT shall include the fésof operations of the Person or assets so aadjoin a historical pro forma basis to
extent information in sufficient detail concernisigch historical results of such Person or asseeaisonably available, without giving effect
to any cost savings other than Pro Forma Cost §avin

(b) For each of the four periods of four fiscal gaes ending next following the date of each Aciigis, Consolidated
Interest Charges shall include the results of djmers of the Person or assets so acquired detednoina historical pro forma basis to the
extent information in sufficient detail concernisigch historical results of such Person or asseeasonably available; providethat,
Consolidated Interest Charges shall be adjusteadtostorical pro forma basis to (i) eliminate imsrexpense accrued during such period on
any Indebtedness repaid in connection with suchuisitipn and (ii) include interest expense on amyelbtedness (including Indebtedness
hereunder) incurred, acquired or assumed in coimmestth such Acquisition (“ Incremental DeBtcalculated (x) as if all such Incremental
Debt had
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been incurred as of the first day of such fourdigpiarter period and (y) at the following interestes: (1) for all periods subsequent to the
of the Acquisition and for Incremental Debt assuroedcquired in the Acquisition and in effect priorthe date of Acquisition, at the actual
rates of interest applicable thereto, and (ll)dlbperiods prior to the actual incurrence of stdremental Debt, at the average daily rate
applicable to the Incremental Debt during all pdsisubsequent to the date of the Acquisition;

(c) For each of the four periods of four fiscal gaes ending next following the date of any Disgiosi of a Subsidiary or
all or substantially all of the assets of a Sulasidi(i) Consolidated EBITDA and Consolidated EBHall exclude the results of operations of
the Person or assets so disposed of on a histpriadbrma basis, and which amounts shall inclutlg adjustments reasonably satisfactory to
the Administrative Agent; and

(d) For each of the four periods of four fiscal gaes ending next following the date of any Dispiosi of a Subsidiary or
all or substantially all of the assets of a SulasigiConsolidated Interest Charges shall be adjustea historical pro forma basis to eliminate
interest expense accrued during such period an{i)indebtedness repaid or assumed from the Sabgidi connection with such Dispositi
or (i) if such Disposition is of all of the Equitpterests of the Subsidiary, any Indebtednessic Subsidiary for which neither the Borrower
nor any other Subsidiary is directly or indiredthble.

1.08 Exchange Rates; Currency Equivalents.

(a) The Administrative Agent or the L/C Issueraagplicable, shall determine the Spot Rates asaif Bavaluation Date to
be used for calculating Dollar Equivalent amouritk/@ Credit Extensions and Outstanding Amountdwéspect to L/C Obligations
denominated in Canadian Dollars. Such Spot Ratslstrome effective as of such Revaluation Datksirall be the Spot Rates employe
converting any amounts between the applicable oaies until the next Revaluation Date to occur.dptdor purposes of financial stateme
delivered by Loan Parties hereunder or calculdiimancial covenants hereunder or except as otherrigvided herein, the applicable amc
of any currency (other than Dollars) for purposkthe Loan Documents shall be such Dollar Equiviaéenount as so determined by the
Administrative Agent or the L/C Issuer, as applieab

(b) Wherever in this Agreement in connection with tssuance, amendment or extension of a Lett€redit, an amount,
such as a required minimum or multiple amountxjgessed in Dollars, but such Letter of Creditésaminated in Canadian Dollars, such
amount shall be the relevant Canadian Dollar Edentaof such Dollar amount (rounded to the neanagtof Canadian Dollars, with 0.5 of a
unit being rounded upward), as determined by theniAdstrative Agent or the L/C Issuer, as the casg be.

ARTICLE II.
THE COMMITMENTS AND CREDIT EXTENSIONS
2.01 Revolving Credit Loans and Term Loans.

(a) Revolving Credit LoansSubiject to the terms and conditions set fortleineieach Lender severally agrees to make |
(each such loan, a “ Revolving Credit
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Loan”) to the Borrower from time to time, on any BusiseDay during the Availability Period, in an agggamount not to exceed at any
time outstanding the amount of such Lender’'s RaxglCredit Commitment; providechowever, that after giving effect to any Revolving
Credit Borrowing, (i) the Total Revolving Credit @tandings shall not exceed the Aggregate Revol@ireglit Commitments, and (ii) the
Revolving Credit Exposure of any Revolving Credinider shall not exceed such LenddRevolving Credit Commitment. Within the limits
each Lender’'s Revolving Credit Commitment, and aciffo the other terms and conditions hereof, thedBver may borrow under this
Section 2.07 prepay under Section 2.08nd reborrow under this Section 2.(Revolving Credit Loans may be Base Rate Loans or
Eurodollar Rate Loans, as further provided herein.

(b) Term A Loans Subject to the terms and conditions set fortieimereach Lender severally agrees to make a siegte
loan (each, a * Term A Lodh to the Borrower on the Closing Date in an amousttto exceed such Lender's Term A Commitment. Ants
borrowed under this Section 2.01¢)d repaid or prepaid may not be reborrowed. Tero@ns may consist of Base Rate Loans or
Eurodollar Rate Loans, or a combination thereofuaber provided herein.

(c) Incremental Term LoansSubject to Section 2.14as set forth in any Increase Joinder or otherithaidhl Credit
Extension Amendment entered into pursuant to Se@id4, each Incremental Term Loan Lender party thereteislly agrees to make its
portion of a term loan (each, an * Incremental Téwan”) in a single advance to the Borrower in the amafrits respective Incremental
Term Loan Commitment as set forth in such Incréaseder or such other Additional Credit Extensiaméndment. Amounts repaid on any
Incremental Term Loan may not be reborrowed. Eacheimental Term Loan may be a Base Rate Loan @dBlar Rate Loan, as further
provided herein.

2.02 Borrowings, Conversions and Continuations of @nmitted Loans.

(a) Each Committed Borrowing, each conversion ain@itted Loans from one Type to the other, and eacttinuation of
Eurodollar Rate Loans shall be made upon the Bar®virrevocable notice to the Administrative Agemhich may be given by telephone.
Each such notice must be received by the Adminigg@gent not later than 10:00 a.m. (i) three Bess Days prior to the requested date of
any Borrowing of, conversion to or continuationkafrodollar Rate Loans or of any conversion of Eoflad Rate Loans to Base Rate Loans,
and (ii) on the requested date of any Committed®uing of Base Rate Loans; providedowever, that if the Borrower wishes to request
Eurodollar Rate Loans having an Interest Perioératfian one, two, three or six months in durati@prvided in the definition of “Interest
Period”, the applicable notice must be receivedhigyAdministrative 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 Appropriate Lenders
of such request and determine whether the requéttig@st Period is acceptable to all of them. Idter than 10:00 a.m., three Business Days
before the requested date of such Borrowing, caimeror continuation, the Administrative Agent s$maltify the Borrower (which notice
may be by telephone) whether or not the requesiteddst Period has been consented to by all thddrenEach telephonic notice by the
Borrower pursuant to this Section 2.02¢&)st be confirmed promptly by delivery to the Adisirative Agent of a written Committed Loan
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Notice, appropriately completed and signed by gBesible Officer of the Borrower. Each Borrowing obnversion to or continuation
Eurodollar Rate Loans shall be in a principal antaifr$1,000,000 or a whole multiple of $1,000,08@kcess thereof. Except as provided in
Sections 2.03(cand 2.04(c) each Borrowing of or conversion to Base Rate kadrall be in a principal amount of $500,000 ortele
multiple of $100,000 in excess thereof. Each Consnitoan Notice (whether telephonic or written)lsbpecify (i) whether the Borrower is
requesting a Committed Borrowing a conversion ofm@utted Loans from one Type to the other, or aioo@tion of Eurodollar Rate Loans,
(ii) the requested date of the Borrowing, conversio continuation, as the case may be (which &lea#l Business Day), (iii) the principal
amount of Committed Loans to be borrowed, convestecbntinued, (iv) the Type of Committed Loand&borrowed or to which existing
Committed Loans are to be converted, and (v) iliagble, the duration of the Interest Period witkpect thereto. If the Borrower fails to
specify a Type of Committed Loan in a Committed mddtice or if the Borrower fails to give a timelptice requesting a conversion or
continuation, then the applicable Committed Lodradlde made as, or converted to, Base Rate Ldanssuch automatic conversion to Bi
Rate Loans shall be effective as of the last dah@fnterest Period then in effect with respedhwapplicable Eurodollar Rate Loans. If the
Borrower requests a Borrowing of, conversion togamtinuation of Eurodollar Rate Loans in any sGadmmitted Loan Notice, but fails to
specify an Interest Period, it will be deemed teehapecified an Interest Period of one month. Nibistanding anything to the contrary her
a Swing Line Loan may not be converted to a Eulad®ate Loan.

(b) Following receipt of a Committed Loan NoticketAdministrative Agent shall promptly notify ealcbnder of the
amount of its Applicable Percentage under the apble Facility of the applicable Committed Loansj & no timely notice of a conversion
or continuation is provided by the Borrower, themdidistrative Agent shall notify each Lender of thetails of any automatic conversion to
Base Rate Loans described in the preceding subsettithe case of a Committed Borrowing, each Appeate Lender shall make the
amount of its Committed Loan available to the Adistimtive Agent in immediately available fundsta Administrative Agent’s Office not
later than 12:00 noon on the Business Day spedifigide applicable Committed Loan Notice. Uponsfatition of the applicable conditions
set forth in_Section 4.0@nd, if such Borrowing is the initial Credit Ex@on, Section 4.0}, the Administrative Agent shall make all funds
received available to the Borrower in like fundseseived by the Administrative Agent either bycfigditing the account of the Borrower on
the books of Bank of America with the amount oftséunds or (i) wire transfer of such funds, in lke@ase in accordance with instructions
provided to (and reasonably acceptable to) the Adhtnative Agent by the Borrower; providedowever, that if, on the date a Committed
Loan Notice with respect to a Revolving Credit Boving is given by the Borrower, there are L/C Barings outstanding, then the proceeds
of such Revolving Credit Borrowing, firsshall be applied to the payment in full of angtsl./C Borrowings, and secondhall be made
available to the Borrower as provided above.

(c) Except as otherwise provided herein, a Euraddtlate Loan may be continued or converted onlghedast day of the
Interest Period for such Eurodollar Rate Loan. Bgithe existence of any Default, no Loans may haested as, converted to or continue
Eurodollar Rate Loans with Interest Periods in ega&f one month without the consent of the Requiexttlers. During the existence of any
Event of Default, no Loans may be requested as/erted to or continued as Eurodollar Rate Loanbawit the consent of the Required
Lenders.
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(d) The Administrative Agent shall promptly notitye Borrower and the Appropriate Lenders of therigdt rate applicable
to any Interest Period for Eurodollar Rate Loansrugetermination of such interest rate. At any tthret Base Rate Loans are outstanding
Administrative Agent shall notify the Borrower atite Lenders of any change in Bank of America’s priaite used in determining the Base
Rate promptly following the public announcemensoth change.

(e) After giving effect to all Term Borrowings, @bnversions of Term Loans from one Type to thegtand all
continuations of Term Loans as the same Type, tiea#t not be more than seven Interest Periodfeatenith respect to Term Loans. After
giving effect to all Revolving Credit Borrowingd] eonversions of Revolving Credit Loans from ongp& to the other, and all continuations
of Revolving Credit Loans as the same Type, thka#l sot be more than ten Interest Periods in &ffigth respect Revolving Credit Loans.

2.03 Letters of Credit.

(a) The Letter of Credit Commitment

(i) Subject to the terms and conditions set fodhem, (A) the L/C Issuer agrees, in reliance ughenagreements of
the Revolving Credit Lenders set forth in this 88tR.03, (1) from time to time on any Business Day duttimg period from the
Closing Date until the Letter of Credit Expiratibate, to issue Letters of Credit denominated ind@slor in Canadian Dollars for the
account of the Borrower or its Subsidiaries, andrteend or extend Letters of Credit previously isidigit, in accordance with
subsection (b)below, and (2) to honor drawings under the LettéiSredit; and (B) the Revolving Credit Lendersesally agree to
participate in Letters of Credit issued for theaaut of the Borrower or its Subsidiaries and argidngs thereunder; provideldat after
giving effect to any L/C Credit Extension with regpto any Letter of Credit, (x) the Total Revolyi@redit Outstandings shall not
exceed the Aggregate Revolving Credit Commitmedgdsthe Revolving Credit Exposure of any Lenderlishat exceed such Lender’s
Revolving Credit Commitment, and (z) the Outstagdhmount of the L/C Obligations shall not exceee tietter of Credit Sublimit.
Each request by the Borrower for the issuance @naiment of a Letter of Credit shall be deemed ta bepresentation by the Borrower
that the L/C Credit Extension so requested complitis the conditions set forth in the proviso te ffreceding sentence. Within the
foregoing limits, and subject to the terms and diors hereof, the Borrowes’ability to obtain Letters of Credit shall be futevolving,
and accordingly the Borrower may, during the foieg@eriod, obtain Letters of Credit to replacetees of Credit that have expired or
that have been drawn upon and reimbursed. All Exjdtetters of Credit shall be deemed to have besred pursuant hereto, and from
and after the Closing Date shall be subject togowrned by the terms and conditions hereof.
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(ii) The L/C Issuer shall not issue any Letter oédit, if:

(A) subject to Section 2.03(b)(iij)the expiry date of such requested Letter of Gneduld occur more
than twelve months after the date of issuancestreletension, unless the Required Revolving Ciegtiders have approved such
expiry date; or

(B) the expiry date of such requested Letter ofd@neould occur after the Letter of Credit Expirati
Date, unless all the Revolving Credit Lenders hegweroved such expiry date.

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

(A) any order, judgment or decree of any Governiaehtithority or arbitrator shall by its terms purpto
enjoin or restrain the L/C Issuer from issuing suelter of Credit, or any Law applicable to the LU&Suer or any request or
directive (whether or not having the force of ldvgm any Governmental Authority with jurisdictioner the L/C Issuer shall
prohibit, or request that the L/C Issuer refraomfi; the issuance of letters of credit generallgumh Letter of Credit in particular
shall impose upon the L/C Issuer with respect tthdietter of Credit any restriction, reserve orit@pequirement (for which the
L/C Issuer is not otherwise compensated hereumagrin effect on the Closing Date, or shall impapen the L/C Issuer any
unreimbursed loss, cost or expense which was rpiicaple on the Closing Date and which the L/C é&sdn good faith deems
material to it;

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

(C) except as otherwise agreed by the Administeafigent and the L/C Issuer, such Letter of Cregihi
an initial stated amount less than $500,000;

(D) such Letter of Credit is to be denominated tuerency other than Dollars or Canadian Dollars;

(E) such Letter of Credit provides for automatimstéatement of the stated amount after any drawing
thereunder; or
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(F) any Revolving Credit Lender is at that time ef&ulting Lender, unless the L/C Issuer has entiated
arrangements, including the delivery of Cash Celkd{ satisfactory to the L/C Issuer (in its sakccktion) with the Borrower or
such Lender to eliminate the L/C Issuer’s actuglatential Fronting Exposure (after giving effeztSection 2.16(a)(iv) with
respect to the Defaulting Lender arising from aithech Letter of Credit then proposed to be issudtfiat Letter of Credit and all
other L/C Obligations as to which the L/C Issues hatual or potential Fronting Exposure, as it mi@gt in its sole discretion.

(iv) The L/C Issuer shall not amend any Letter oédit if the L/C Issuer would not be permitted atls time to issue
such Letter of Credit in its amended form undertérens hereof.

(v) The L/C Issuer shall be under no obligatiommeend any Letter of Credit if (A) the L/C Issuervddhave no
obligation at such time to issue such Letter ofd@ria its amended form under the terms hereofBdthe beneficiary of such Letter of
Credit does not accept the proposed amendmenttolsiter of Credit.

(vi) The L/C Issuer shall act on behalf of the Reirg Credit Lenders with respect to any LetterCoédit issued by
it and the documents associated therewith, ant/tbdssuer shall have all of the benefits and imities (A) provided to the
Administrative Agent in Article IXwith respect to any acts taken or omissions suffesethe L/C Issuer in connection with Letters of
Credit issued by it or proposed to be issued landt Issuer Documents pertaining to such Lette@refdit as fully as if the term
“Administrative Agent” as used in Article I¥icluded the L/C Issuer with respect to such actsnaissions, and (B) as additionally
provided herein with respect to the L/C Issuer.

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

(i) Each Letter of Credit shall be issued or amehads the case may be, upon the request of theBerrdelivered to
the L/C Issuer (with a copy to the Administrativgeht) in the form of a Letter of Credit Applicaticappropriately completed and
signed by a Responsible Officer of the Borrowerctsuetter of Credit Application must be receivedtbg L/C Issuer and the
Administrative Agent not later than 10:00 a.m.eztdt two Business Days (or such later date andasnbe Administrative Agent and

the L/C Issuer may agree in a particular instanddeir sole discretion) prior to the proposed ésse date or date of amendment, as the

case may be. In the case of a request for anliisi§iaance of a Letter of Credit, such Letter oédir Application shall specify in form
and detail satisfactory to the L/C Issuer: (A) fineposed
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issuance date of the requested Letter of Creditcfw$hall be a Business Day); (B) the amount amteagy thereof; (C) the expiry date
thereof; (D) the name and address of the bengfitiareof; (E) the documents to be presented bly baaeficiary in case of any
drawing thereunder; (F) the full text of any cectte to be presented by such beneficiary in chaeydrawing thereunder; (G) the
purpose and nature of the requested Letter of Caatil (H) such other matters as the L/C Issuer regyire. In the case of a request
an amendment of any outstanding Letter of Credithd etter of Credit Application shall specify iorfn and detail satisfactory to the
L/C Issuer (1) the Letter of Credit to be amend@)the proposed date of amendment thereof (whiell be a Business Day); (3) the
nature of the proposed amendment; and (4) such othtters as the L/C Issuer may require. Additiynahe Borrower shall furnish to
the L/C Issuer and the Administrative Agent sudieotdocuments and information pertaining to sucjuested Letter of Credit issuance
or amendment, including any Issuer Documents, @& /8 Issuer or the Administrative Agent may requir

(i) Promptly after receipt of any Letter of Credipplication, the L/C Issuer will confirm with th&dministrative
Agent (by telephone or in writing) that the Adminéive Agent has received a copy of such LetteCmfdit Application from the
Borrower and, if not, the L/C Issuer will providest Administrative Agent with a copy thereof. Unléss L/C Issuer has received writ
notice from any Revolving Credit Lender, the Adrstriitive Agent or any Loan Party, at least one Be&s Day prior to the requested
date of issuance or amendment of the applicablieiLet Credit, that one or more applicable condiicontained in Article I\éhall not
then be satisfied, then, subject to the terms anditons hereof, the L/C Issuer shall, on the estied date, issue a Letter of Credit for
the account of the Borrower (or the applicable Rliagy) or enter into the applicable amendmenthascase may be, in each case in
accordance with the L/C Issuer’s usual and custgiinasiness practices. Immediately upon the issuaheach Letter of Credit, each
Revolving Credit Lender shall be deemed to, anéleirrevocably and unconditionally agrees to, pase from the L/C Issuer a risk
participation in such Letter of Credit in an amoaqtial to the product of such Revolving Credit LerslApplicable Revolving Credit
Percentage timabe amount of such Letter of Credit.

(iii) If the Borrower so requests in any applicabkgter of Credit Application, the L/C Issuer may,ts sole and
absolute discretion, agree to issue a Letter ofliCtleat has automatic extension provisions (eaoH, Auto-Extension Letter of Credit
"); providedthat any such Auto-Extension Letter of Credit npestmit the L/C Issuer to prevent any such extenatdeast once in each
twelve-month period (commencing with the date efince of such Letter of Credit) by giving priotioe to the beneficiary thereof not
later than a day (the_* NeBxtension Notice Dat8 in each such twelveaonth period to be agreed upon at the time sucteiLef Credi
is issued. Unless otherwise directed by the L/Gdssthe Borrower shall not be required to makpexiic request to the L/C Issuer for
any such extension. Once an Auto-Extension Left@redit has been issued, the Revolving Credit leepdhall be deemed to have
authorized
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(but may not require) the L/C Issuer to permitébéension of such Letter of Credit at any timernceapiry date not later than the Letter
of Credit Expiration Date; providechowever, that the L/C Issuer shall not permit any sucteesion if (A) the L/C Issuer has
determined that it would not be permitted, or woddye no obligation, at such time to issue sucketetf Credit in its revised form (as
extended) under the terms hereof (by reason gbritnasions of clause (iior (iii) of Section 2.03(a)r otherwise), or (B) it has receiv
notice (which may be by telephone or in writing)mrbefore the day that is five Business Days leefbe Non-Extension Notice Date
(1) from the Administrative Agent that the RequiRRevolving Credit Lenders have elected not to pesuch extension or (2) from the
Administrative Agent, any Revolving Credit Lendertbe Borrower that one or more of the applicaloeditions specified in

Section 4.02s not then satisfied, and in each such case digetite L/C Issuer not to permit such extension.

(iv) Promptly after its delivery of any Letter of&lit or any amendment to a Letter of Credit t@edwising bank with
respect thereto or to the beneficiary thereof LifizIssuer will also deliver to the Borrower an@ thdministrative Agent a true and
complete copy of such Letter of Credit or amendment

(c) Drawings and Reimbursements; Funding of Padi@dns.

(i) Upon receipt from the beneficiary of any LettérCredit of any notice of a drawing under suclidreof Credit, the
L/C Issuer shall notify the Borrower and the Admtrative Agent thereof. In the case of a Lette€oddit denominated in Canadian
Dollars, the Borrower shall reimburse the applieabIC Issuer in Canadian Dollars, unless (A) sutd Issuer (at its option) shall have
specified in such notice that it will require reiamsement in Dollars, or (B) in the absence of amghgequirement for reimbursement in
Dollars, the Borrower shall have notified such Il#Suer promptly following receipt of the noticedviwing that the Borrower will
reimburse such L/C Issuer in Dollars. In the cdsang such reimbursement in Dollars of a drawindama Letter of Credit denomina
in Canadian Dollars, the applicable L/C Issuerlshatify the Borrower of the Dollar Equivalent dfe amount of the drawing promptly
following the determination thereof. Not later thE®i00 a.m. on the date of any payment by the E&Ddr under a Letter of Credit (ei
such date, an “ Honor Datg the Borrower shall reimburse the L/C Issuentigh the Administrative Agent in an amount equaht®
amount of such drawing and in the applicable cuyelf the Borrower fails to so reimburse the L&Suer by such time, the
Administrative Agent shall promptly notify each Réwing Credit Lender of the Honor Date, the amaaifrthe unreimbursed drawing
(expressed in Dollars in the amount of the Dollquizalent thereof in the case of a Letter of Creémominated in Canadian Dollars)
(the “ Unreimbursed Amouri}, and the amount of such Revolving Credit Lendépplicable Revolving Credit Percentage therewof. |
such event, the Borrower shall be deemed to hayeested a Revolving Credit Borrowing of Base Ratarls to be disbursed on the
Honor Date in an amount equal to the Unreimbursembént, without regard
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to the minimum and multiples specified_in Sectiod2for the principal amount of Base Rate Loans, bbjestt to the amount of the
unutilized portion of the Aggregate Revolving Ctedommitments and the conditions set forth in Secf.02(other than the delivery
a Committed Loan Notice). Any notice given by th€llssuer or the Administrative Agent pursuantiis Section 2.03(c)(inay be
given by telephone if immediately confirmed in wrif; providedthat the lack of such an immediate confirmatiorlisiat affect the
conclusiveness or binding effect of such notice.

(i) Each Revolving Credit Lender shall upon anyic® pursuant to Section 2.03(c)ileke funds available (and the
Administrative Agent may apply Cash Collateral pded for this purpose) for the account of the Lg8uer, in Dollars, at the
Administrative Agent’s Office for Dolladenominated payments in an amount equal to itsiégdgle Revolving Credit Percentage of
Dollar Equivalent of the Unreimbursed Amount ndefahan 12:00 noon on the Business Day specifiedich notice by the
Administrative Agent, whereupon, subject to thevBimns of Section 2.03(c)(iiij)each Revolving Credit Lender that so makes funds
available shall be deemed to have made a Basd Bateto the Borrower in such amount. The AdmintsteaAgent shall remit the
funds so received to the L/C Issuer in Dollars.

(iii) With respect to any Unreimbursed Amount tignhot fully refinanced by a Revolving Credit Baning of Base
Rate Loans because the conditions set forth ind@edt02cannot be satisfied or for any other reason, theddeer shall be deemed to
have incurred from the L/C Issuer an L/C Borrowinghe amount of the Unreimbursed Amount that issworefinanced, which L/C
Borrowing shall be due and payable on demand (tegetith interest) and shall bear interest at tieéaDIt Rate. In such event, each
Revolving Credit Lender’s payment to the Adminisitra Agent for the account of the L/C Issuer purgua Section 2.03(c)(iighall be
deemed payment in respect of its participatioruchsL/C Borrowing and shall constitute an L/C Adearirom such Lender in
satisfaction of its participation obligation undhkis Section 2.03

(iv) Until each Revolving Credit Lender funds iteWwlving Credit Loan or L/C Advance pursuant tetBection 2.03
(c) to reimburse the L/C Issuer for any amount drawtenrany Letter of Credit, interest in respect aftsuender’s Applicable
Revolving Credit Percentage of such amount shadidbely for the account of the L/C Issuer.

(v) Each Revolving Credit Lenderbbligation to make Revolving Credit Loans or I4@vances to reimburse the L
Issuer for amounts drawn under Letters of Credic@templated by this Section 2.03(shall be absolute and unconditional and shall
not be affected by any circumstance, includingdAy setoff, counterclaim, recoupment, defense teeraight which such Lender may
have against the L/C Issuer, the Borrower or ahgroPerson for any reason whatsoever; (B) the oexce or continuance of a Default,
or (C)
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any other occurrence, event or condition, whetherob similar to any of the foregoing; provideowever, that each Revolving Credit
Lender’s obligation to make Revolving Credit Lognssuant to this Section 2.03(s)subject to the conditions set forth in Sectidi4
(other than delivery by the Borrower of a Committexin Notice). No such making of an L/C Advancellstedieve or otherwise impair
the obligation of the Borrower to reimburse the ILg6uer for the amount of any payment made by fRelésuer under any Letter of
Credit, together with interest as provided herein.

(vi) If any Revolving Credit Lender fails to makeadlable to the Administrative Agent for the accbohthe L/C
Issuer any amount required to be paid by such Lremgisuant to the foregoing provisions of this 8 cp.03(c)by the time specified in
Section 2.03(c)(iithen, without limiting the other provisions of tiigreement, the L/C Issuer shall be entitled t@vec from such
Lender (acting through the Administrative Agent),demand, such amount with interest thereon fop#red from the date such
payment is required to the date on which such paymseémmediately available to the L/C Issuer aat@ per annum equal to the greater
of the Federal Funds Rate and a rate determingiebly/C Issuer in accordance with banking industitgs on interbank compensation,
plus any administrative, processing or similar feestomarily charged by the L/C Issuer in connectidth the foregoing. If such Lenc
pays such amount (with interest and fees as afiojeslae amount so paid shall constitute such Leadeevolving Credit Loan included
in the relevant Revolving Credit Borrowing or L/@¥ance in respect of the relevant L/C Borrowingthescase may be. A certificate
the L/C Issuer submitted to any Revolving Creditdler (through the Administrative Agent) with resipecany amounts owing under
this clause (vi)shall be conclusive absent manifest error.

(d) Repayment of Participations

(i) At any time after the L/C Issuer has made anpet under any Letter of Credit and has receivech fany
Revolving Credit Lender such Lender’s L/C Advaneedspect of such payment in accordance with Seeétio3(c), if the
Administrative Agent receives for the account & tHiC Issuer any payment in respect of the relabegtimbursed Amount or interest
thereon (whether directly from the Borrower or athise, including proceeds of Cash Collateral agpifeereto by the Administrative
Agent), the Administrative Agent will distribute such Lender its Applicable Revolving Credit Petage thereof (appropriately
adjusted, in the case of interest payments, tecethe period of time during which such Lender€ IAdvance was outstanding) in
Dollars and in the same funds as those receivaddydministrative Agent.

(i) If any payment received by the Administratixgent for the account of the L/C Issuer pursuarfi¢ction 2.03(c)
(i) is required to be returned under any of the cir¢gantes described in Section 10(0fluding pursuant to any settlement entered into
by the L/C Issuer in its discretion), each RevajviBredit Lender shall pay to the Administrative Age
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for the account of the L/C Issuer its ApplicablevBlging Credit Percentage thereof on demand oftheninistrative Agent, plus intere
thereon from the date of such demand to the date amnount is returned by such Lender, at a ratampeum equal to the Federal Funds
Rate from time to time in effect. The obligatiorfstee Lenders under this clause shall survive tingnent in full of the Obligations and
the termination of this Agreement.

(e) Obligations AbsoluteThe obligation of the Borrower to reimburse tH€ Ilssuer for each drawing under each Letter of
Credit and to repay each L/C Borrowing shall beoslie, unconditional and irrevocable, and shalphil strictly in accordance with the ter
of this Agreement under all circumstances, inclgdime following:

(i) any lack of validity or enforceability of sudtetter of Credit, this Agreement, or any other L&zocument;

(i) the existence of any claim, counterclaim, $etdefense or other right that the Borrower or &upsidiary may
have at any time against any beneficiary or anysfieree of such Letter of Credit (or any Persomfloom any such beneficiary or any
such transferee may be acting), the L/C Issuengmther Person, whether in connection with thise&gnent, the transactions
contemplated hereby or by such Letter of Creddrgyr agreement or instrument relating thereto, gruamelated transaction;

(i) any draft, demand, certificate or other do@mhpresented under such Letter of Credit proviniget forged,
fraudulent, invalid or insufficient in any respettany statement therein being untrue or inaccunaa@y respect; or any loss or delay in
the transmission or otherwise of any document regun order to make a drawing under such LetteZredit;

(iv) waiver by the L/C Issuer of any requiremerdttbxists for the L/C Issuerprotection and not the protection of
Borrower or any waiver by the L/C Issuer which doesin fact materially prejudice the Borrower;

(v) honor of a demand for payment presented elpiciatly even if such Letter of Credit requires thdatmand be in tt
form of a draft;

(vi) any payment made by the L/C Issuer in respéei otherwise complying item presented afterde specified
as the expiration date of, or the date by whichudoents must be received under such Letter of Cifggliesentation after such date is
authorized by the UCC or the ISP, as applicable;

(vii) any payment by the L/C Issuer under suchéretif Credit against presentation of a draft otiftesite that does
not strictly comply with the terms of such LettéGQredit; or any payment made by the L/C Issuereursdich Letter of Credit to any
Person purporting to be a trustee in bankruptcy,
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debtor-inpossession, assignee for the benefit of crediligusdator, receiver or other representative ofoccessor to any beneficiary
any transferee of such Letter of Credit, includamy arising in connection with any proceeding urater Debtor Relief Law;

(viii) any adverse change in the relevant exchaatgs or in the availability of Canadian Dollargtie Borrower or
any Subsidiary or in the relevant currency margetserally; or

(ix) any other circumstance or happening whatsqewviether or not similar to any of the foregoing;luding any
other circumstance that might otherwise constitutkefense available to, or a discharge of, thed®ar or any Subsidiary.

The Borrower shall promptly examine a copy of eletier of Credit and each amendment thereto thdelisered to it and, in the
event of any claim of noncompliance with the Boreo\w instructions or other irregularity in the tesior form of such Letter of Credit or
amendment, as the case may be, the Borrower withptly notify the L/C Issuer. The Borrower shalldmnclusively deemed to have waived
any such claim against the L/C Issuer and its spoadents unless such notice is given as aforesaid.

(f) Role of L/C Issuer Each Lender and the Borrower agree that, in gagity drawing under a Letter of Credit, the L/C
Issuer shall not have any responsibility to obtaig document (other than any sight draft, certiisand documents expressly required by
Letter of Credit) or to ascertain or inquire ashe validity or accuracy of any such document erdhthority of the Person executing or
delivering any such document. None of the L/C Isstie Administrative Agent, any of their respeetiRelated Parties nor any corresponc
participant or assignee of the L/C Issuer shalldige to any Lender for (i) any action taken oritbed in connection herewith at the reques
with the approval of the Revolving Credit Lendershe Required Revolving Lenders, as applicabigafiy action taken or omitted in the
absence of gross negligence or willful miscondacijii) the due execution, effectiveness, validityenforceability of any document or
instrument related to any Letter of Credit or IsdDecument. The Borrower hereby assumes all riksepacts or omissions of any
beneficiary or transferee with respect to its usany Letter of Credit; providedhowever, that this assumption is not intended to, andl shal
not, preclude the Borrower’s pursuing such rigind eemedies as it may have against the benefiolamansferee at law or under any other
agreement. None of the L/C Issuer, the Administeafigent, any of their respective Related Part@samy correspondent, participant or
assignee of the L/C Issuer shall be liable or resjide for any of the matters described in clafgethrough_(v) of Section 2.03(e)
provided, however, that anything in such clauses to the contraryitbstanding, the Borrower may have a claim agaimst_/C Issuer, and
the L/C Issuer may be liable to the Borrower, @ éxtent, but only to the extent, of any directppgosed to consequential or exemplary,
damages suffered by the Borrower which the Borrgweves were caused by the L/C Issuer’s willfuleoisduct or gross negligence or the
L/C Issuer’s willful failure to pay under any Lettaf Credit after the presentation to it by the défegiary of a sight draft and certificate(s)
strictly complying with the terms and conditionseoEetter of Credit. In furtherance and not in tition of the foregoing, the L/C Issuer may
accept documents that appear on their face to be
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in order, without responsibility for further invéegstion, regardless of any notice or informatiortite contrary, and the L/C Issuer shall not be
responsible for the validity or sufficiency of aimgtrument transferring or assigning or purportiodgransfer or assign a Letter of Credit or the
rights or benefits thereunder or proceeds themathole or in part, which may prove to be invadidineffective for any reason.

(9) Applicability of ISP. Unless otherwise expressly agreed by the L/Celsand the Borrower when a Letter of Credit is
issued (including any such agreement applicabéatBxisting Letter of Credit), the rules of the ISRl apply to each Letter of Credit.
Notwithstanding the foregoing, the L/C Issuer shall be responsible to the Borrower for, and the Issue’s rights and remedies against the
Borrower shall not be impaired by, any action @cition of the L/C Issuer required or permitted uraiey law, order, or practice that is
required or permitted to be applied to any Letfe€iedit or this Agreement, including the Law oryarrder of a jurisdiction where the L/C
Issuer or the beneficiary is located, the pradiiteged in the ISP, or in the decisions, opiniomaciice statements, or official commentary of
the ICC Banking Commission, the Bankers Associgfiiwr-inance and Trade — International Financial/iBes Association (BAFTFSA), or
the Institute of International Banking Law & Praetj whether or not any Letter of Credit choose$ $aw or practice.

(h) Letter of Credit FeesThe Borrower shall pay to the Administrative Agéoar the account of each Revolving Credit
Lender in accordance with its Applicable Revolviigedit Percentage a Letter of Credit fee (the ‘téredf Credit Feé) in Dollars for each
Letter of Credit equal to the Applicable Rate tintes Dollar Equivalent of the daily amount availatiebe drawn under such Letter of Cre
provided, however, any Letter of Credit Fees otherwise payableHeradccount of a Defaulting Lender with respectriy leetter of Credit as
to which such Defaulting Lender has not providediC@ollateral satisfactory to the L/C Issuer punsua this_Section 2.08hall be payable,
to the maximum extent permitted by applicable Lanthe other Lenders in accordance with the upwadjdstments in their respective
Applicable Revolving Credit Percentages allocablsuch Letter of Credit pursuant_to Section 2.16(p) with the balance of such fee, if a
payable to the L/C Issuer for its own account. fumposes of computing the daily amount availableg@rawn under any Letter of Credit,
amount of such Letter of Credit shall be determimeaiccordance with Section 1.06etter of Credit Fees shall be (i) computed auarterly
basis in arrears and (ii) due and payable on teeBiusiness Day after the end of each March, Jaeptember and December, commencing
with the first such date to occur after the isseamicsuch Letter of Credit, on the Letter of Crdgpiration Date and thereafter on demand. If
there is any change in the Applicable Rate durmgguarter, the daily amount available to be drawder each Letter of Credit shall be
computed and multiplied by the Applicable Rate sefedy for each period during such quarter thahstgplicable Rate was in effect.
Notwithstanding anything to the contrary contaihedein, so long as any Payment Default exists, tippmequest of the Required Revolv
Lenders all Letter of Credit Fees will accrue & Drefault Rate.

() Eronting Fee and Documentary and ProcessingdeisaPayable to L/C Issuethe Borrower shall pay directly to the
L/C Issuer for its own account, in Dollars, a friogtfee with respect to each Letter of Credithat tate per annum specified in the BofA Fee
Letter, computed on the daily amount availablegalawn under such Letter of Credit and on a qulgr&sis in arrears. Such fronting fee
shall be due and payable on the tenth Business Day
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after the end of each March, June, September andrblger in respect of the most recently-ended guyageriod (or portion thereof, in the
case of the first payment), commencing with thet fauch date to occur after the issuance of sutteril@f Credit, on the Letter of Credit
Expiration Date and thereafter on demand. For mepa@f computing the daily amount available totaevd under any Letter of Credit, the
amount of such Letter of Credit shall be determimegiccordance with Section 1.061 addition, the Borrower shall pay directly tetlL/C

Issuer for its own account the customary issugmesentation, amendment and other processingdadxther standard costs and charges, of
the L/C Issuer relating to letters of credit agrirtime to time in effect. Such customary fees g@addard costs and charges are due and
payable on demand and are nonrefundable.

(j) Conflict with Issuer Documentsin the event of any conflict between the termebgand the terms of any Issuer
Document, the terms hereof shall control.

(k) Letters of Credit Issued for Subsidiarieotwithstanding that a Letter of Credit issuedotstanding hereunder is in
support of any obligations of, or is for the accoofy a Subsidiary, the Borrower shall be obligaiedeimburse the L/C Issuer hereunder for
any and all drawings under such Letter of Credie Borrower hereby acknowledges that the issuahketters of Credit for the account of
Subsidiaries inures to the benefit of the Borrovaed that the Borrower’s business derives subsidmgnefits from the businesses of such
Subsidiaries.

() Provisions Related to Letters of Credit in resipof Extended Revolving Credit Commitment&the expiry date of any
Letter of Credit occurs after the date that is sed@ys prior to the Maturity Date in respect of éranche of Revolving Credit Commitments
(or, if such day is not a Business Day, the negteding Business Day), then (i) if consented tthieyi/C Issuer, if another tranche of
Revolving Credit Commitments in respect of which Maturity Date shall not have so occurred are thegidfect, such Letters of Credit for
which consent has been obtained shall automatibellgeemed to have been issued (including for mapof the obligations of the Revolvi
Credit Lenders to purchase participations therathta make Revolving Credit Loans and paymentg#pect thereof pursuant_to Section 2.03
(c) and_(d)) under (and ratably participated in by Revolvingdit Lenders pursuant to) the Revolving Credit Gotments in respect of such
non-terminating tranches up to an aggregate amutrtb exceed the aggregate amount of the unudifizevolving Credit Commitments
thereunder at such time (it being understood thatartial face amount of any Letter of Credit maysl reallocated); (ii) the obligations of
the Revolving Credit Lenders under the terminatiagche to purchase participations in such LetiéSredit and to make Revolving Credit
Loans and payments in respect thereof pursuargdtdd 2.03(chrnd_(d) shall terminate; and (iii) to the extent not reedited pursuant to
immediately preceding subclause,(the Borrower shall Cash Collateralize any sucttdref Credit in accordance with Section 2.1%0n
the maturity date of any tranche of Revolving Cr&bmmitments, the sublimit for Letters of Crediayrbe reduced as agreed between the
L/C Issuers and the Borrower, without the conséming other Person.
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2.04 Swing Line Loans.

(a) The Swing Line Subject to the terms and conditions set fortleinethe Swing Line Lender, in reliance upon the
agreements of the other Revolving Credit Lenderéosth in this_Section 2.04may, in its sole discretion, make loans (eaclh $o&n, a “
Swing Line Loarl) to the Borrower from time to time on any Busiad3ay during the Availability Period in an aggregamount not to
exceed at any time outstanding the amount of theghine Sublimit, notwithstanding the fact thathuSwing Line Loans, when aggregated
with the Applicable Revolving Credit Percentagetm Outstanding Amount of Revolving Credit Loand &/C Obligations of the Revolving
Credit Lender acting as Swing Line Lender, may eddfie amount of such Lender's Revolving Credit @atment; provided however, that
(i) after giving effect to any Swing Line Loan, (&)e Total Revolving Credit Outstandings shall @ateed the Aggregate Revolving Credit
Commitments, and (B) the Revolving Credit Exposafrany Revolving Credit Lender shall not exceedhsiuender’s Revolving Credit
Commitment; (ii) the Borrower shall not use theqaeds of any Swing Line Loan to refinance any auatding Swing Line Loan; and (iii) the
Swing Line Lender shall not be under any obligatmmake any Swing Line Loan if it shall determ{ménich determination shall be
conclusive and binding absent manifest error) ith@ds, or by such Credit Extension may have, FngriExposure. Within the foregoing
limits, and subject to the other terms and condgtibereof, the Borrower may borrow under this $eck.04, prepay under Section 2.0and
reborrow under this Section 2.0Each Swing Line Loan shall be a Base Rate Loahall bear interest at a rate agreed to betwe=n th
Borrower and the Swing Line Lender prior to fundswgh Loan. Immediately upon the making of a Swiimg Loan, each Revolving Credit
Lender shall be deemed to, and hereby irrevocaityusmconditionally agrees to, purchase from then§viine Lender a risk participation in
such Swing Line Loan in an amount equal to the pcbdf such Revolving Credit Lender’s Applicablev@lring Credit Percentage tim#se
amount of such Swing Line Loan.

(b) Borrowing ProceduresEach Swing Line Borrowing shall be made uponBbheower’s irrevocable notice to the Swing
Line Lender and the Administrative Agent, which niegygiven by telephone. Each such notice mustdmwed by the Swing Line Lender
and the Administrative Agent not later than 12:@@mon the requested borrowing date, and shalifgp@cthe amount to be borrowed,
which shall be a minimum of $100,000, and (ii) tequested borrowing date, which shall be a Busibass Each such telephonic notice n
be confirmed promptly by delivery to the Swing Linender and the Administrative Agent of a writtemi®y Line Loan Notice, appropriate
completed and signed by a Responsible Officer@Bbrrower. Promptly after receipt by the Swingd lrender of any telephonic Swing
Line Loan Notice, the Swing Line Lender will comfirwith the Administrative Agent (by telephone omiriting) that the Administrative
Agent has also received such Swing Line Loan Natio# if not, the Swing Line Lender will notify taministrative Agent (by telephone
in writing) of the contents thereof. Unless the &yviine Lender has received notice (by telephonia writing) from the Administrative
Agent (including at the request of any Revolvingdit Lender) prior to 1:00 p.m. on the date of pheposed Swing Line Borrowing
(A) directing the Swing Line Lender not to makes®wing Line Loan as a result of the limitationsfeeth in the proviso to the first sentel
of Section 2.04(a)or (B) that one or more of the applicable comaisi specified in Article I\Ms not then satisfied, then, subject to the terms
and conditions hereof, the Swing Line Lender witif later than 2:00 p.m. on the borrowing date gigelcin such Swing Line Loan Notice,
make the amount of its Swing Line Loan availabléheBorrower at its office by crediting the accbafthe Borrower on the books of the
Swing Line Lender in immediately available funds.
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(c) Refinancing of Swing Line Loans

(i) The Swing Line Lender at any time in its sol@labsolute discretion may request, on behalf@Bbrrower
(which hereby irrevocably authorizes the Swing Lim@der to so request on its behalf), that eactoR@g Credit Lender make a Base
Rate Loan in an amount equal to such Lender’s &pple Revolving Credit Percentage of the amou®vaihg Line Loans then
outstanding. Such request shall be made in wr{tivtgch written request shall be deemed to be a CittexinLoan Notice for purposes
hereof) and in accordance with the requiremengeation 2.02 without regard to the minimum and multiples sfieditherein for the
principal amount of Base Rate Loans, but subjettiéaunutilized portion of the Aggregate Revolvibgedit Commitments and the
conditions set forth in Section 4.0Zhe Swing Line Lender shall furnish the Borrowsth a copy of the applicable Committed Loan
Notice promptly after delivering such notice to #@ministrative Agent. Each Revolving Credit Lendéall make an amount equal to
its Applicable Revolving Credit Percentage of theant specified in such Committed Loan Notice ala#é to the Administrative
Agent in immediately available funds (and the Adistimtive Agent may apply Cash Collateral availabith respect to the applicable
Swing Line Loan) for the account of the Swing Llirender at the Administrative Agent’s Office notdathan 12:00 noon on the day
specified in such Committed Loan Notice, whereupuiiject to Section 2.04(c)(iijpach Revolving Credit Lender that so makes funds
available shall be deemed to have made a Base Bateto the Borrower in such amount. The AdministeaAgent shall remit the
funds so received to the Swing Line Lender.

(ii) If for any reason any Swing Line Loan cannetrefinanced by such a Revolving Credit Borrowimg¢cordance
with Section 2.04(c)(i) the request for Base Rate Loans submitted bthiag Line Lender as set forth herein shall be d=bto be a
request by the Swing Line Lender that each of thedRing Credit Lenders fund its risk participationthe relevant Swing Line Loan
and each Revolving Credit Lender’'s payment to tdeniistrative Agent for the account of the Swingé.iLender pursuant to
Section 2.04(c)(ishall be deemed payment in respect of such paatioip.

(iii) If any Revolving Credit Lender fails to malkailable to the Administrative Agent for the acebaf the Swing
Line Lender any amount required to be paid by dierider pursuant to the foregoing provisions of 8ggtion 2.04(cly the time
specified in_Section 2.04(c)(j)the Swing Line Lender shall be entitled to reedvem such Lender (acting through the Adminisuati
Agent), on demand, such amount with interest thefepthe period from the date such payment isirequo the date on which such
payment is immediately available to the Swing Llimmder at a rate per annum equal to the greatttredfederal Funds Rate and a rate
determined by the Swing Line
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Lender in accordance with banking industry rulesnt@erbank compensation, plus any administrativec@ssing or similar fees
customarily charged by the Swing Line Lender inramstion with the foregoing. If such Lender paystsamount (with interest and fees
as aforesaid), the amount so paid shall constiuth Lender’'s Revolving Credit Loan included in thkevant Borrowing or funded
participation in the relevant Swing Line Loan, s tase may be. A certificate of the Swing Linedesrsubmitted to any Lender
(through the Administrative Agent) with respectioy amounts owing under this clause (8hall be conclusive absent manifest error.

(iv) Each Revolving Credit Lender’s obligation t@ke Revolving Credit Loans or to purchase and fisid
participations in Swing Line Loans pursuant to théxtion 2.04(c3hall be absolute and unconditional and shall eatffected by any
circumstance, including (A) any setoff, countentlarecoupment, defense or other right which sucloR@ég Credit Lender may have
against the Swing Line Lender, the Borrower or ather Person for any reason whatsoever, (B) thaeroeece or continuance of a
Default, or (C) any other occurrence, event or @i whether or not similar to any of the foreggi provided, however, that each
Revolving Credit Lender’s obligation to make RevotyCredit Loans pursuant to this Section 2.04{®ubject to the conditions set
forth in Section 4.02 No such funding of risk participations shall ee# or otherwise impair the obligation of the Bavreo to repay
Swing Line Loans, together with interest as progitierein.

(d) Repayment of Participations

(i) At any time after any Revolving Credit Lendexshpurchased and funded a risk participation iwia&Line Loan,
if the Swing Line Lender receives any payment acoaat of such Swing Line Loan, the Swing Line Lemd@! distribute to such
Revolving Credit Lender its Applicable Revolvingedit Percentage of such payment (appropriatelyséeljii in the case of interest
payments, to reflect the period of time during whstich Lender’s risk participation was funded)hie same funds as those received by
the Swing Line Lender.

(ii) If any payment received by the Swing Line Lendh respect of principal or interest on any Swiie Loan is
required to be returned by the Swing Line Lendeatanrany of the circumstances described in Secfiod5lincluding pursuant to any
settlement entered into by the Swing Line Lendatsinliscretion), each Revolving Credit Lender kpay to the Swing Line Lender its
Applicable Revolving Credit Percentage thereof emdnd of the Administrative Agent, plus interestrdon from the date of such
demand to the date such amount is returned, & gea annum equal to the Federal Funds Rate. @hamstrative Agent will make
such demand upon the request of the Swing Line éreridhe obligations of the Revolving Credit Lendensler this clause shall survive
the payment in full of the Obligations and the teration of this Agreement.
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(e) Interest for Account of Swing Line Lendefhe Swing Line Lender shall be responsible feoioing the Borrower for
interest on the Swing Line Loans. Until each Rew@\Credit Lender funds its Base Rate Loan or piakicipation pursuant to this
Section 2.040 refinance such Revolving Credit Lender’'s ApptileaRevolving Credit Percentage of any Swing Limauh, interest in respect
of such Applicable Revolving Credit Percentage Idblsolely for the account of the Swing Line Lende

() Payments Directly to Swing Line Lendefhe Borrower shall make all payments of princiad interest in respect of
the Swing Line Loans directly to the Swing Line Hen.

2.05 Prepayments.

(a) Voluntary Prepayments of Loans

(i) Revolving Credit Loans and Term Loan§he Borrower may, upon notice to the Administrathgent, at any time
or from time to time voluntarily prepay Revolvingedit Loans or any Class of Term Loans in wholengrart without premium or
penalty;_providedhat (i) such notice must be received by the Adstiative Agent not later than 10:00 a.m. (A) thBesiness Days
prior to any date of prepayment of Eurodollar Radans and (B) on the date of prepayment of Base Radns; (ii) any prepayment of
Eurodollar Rate Loans shall be in a principal antaift$1,000,000 or a whole multiple of $1,000,08@kcess thereof; and (iii) any
prepayment of Base Rate Loans shall be in a paheimount of $500,000 or a whole multiple of $100,& excess thereof or, in each
case, if less, the entire principal amount theteeh outstanding. Each such notice shall spec#ydtite and amount of such prepayment
and the Type(s) of Loans to be prepaid and, if Hollar Rate Loans are to be prepaid, the Interesbél(s) of such Loans. The
Administrative Agent will promptly notify each Leadof its receipt of each such notice, and of tihewant of such Lender’s ratable
portion of such prepayment (based on such Lendgfdicable Percentage in respect of the relevaniifg. If such notice is given by
the Borrower, the Borrower shall make such prepayraad the payment amount specified in such netiedl be due and payable on
date specified therein. Any prepayment of a Eudad&tate Loan shall be accompanied by all accrotest on the amount prepaid,
together with any additional amounts required pamsto_Section 3.05Subject to Section 2.16ach such prepayment of the
outstanding Term Loans of any Class pursuant o3kction 2.05(aghall be applied as directed by the Borrower, aahégrepayment
of the outstanding Term Loans of any Class or teedRing Credit Loans pursuant to this Section gapShall be paid to the Lenders in
accordance with their respective Applicable Per@ges in respect of each of the relevant Facilities.
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(i) Swing Line Loans The Borrower may, upon notice to the Swing Lirmmder (with a copy to the Administrative
Agent), at any time or from time to time, volunbamrepay Swing Line Loans in whole or in part vaith premium or penalty; provided
that (A) such notice must be received by the Swing Lender and the Administrative Agent not latean 12:00 noon on the date of
prepayment, and (B) any such prepayment shall bemimimum principal amount of $100,000. Each soatice shall specify the date
and amount of such prepayment. If such noticeviergby the Borrower, the Borrower shall make sugpayment and the payment
amount specified in such notice shall be due apdiga on the date specified therein.

(b) Mandatory Prepayments of Loans

(i) Revolving Credit Commitmentslf for any reason the Total Revolving Credit Qaiglings at any time exceed the
Aggregate Credit Revolving Commitments then in efféhe Borrower shall immediately prepay Revolvitigdit Loans and/or Swing
Line Loans and/or Cash Collateralize the L/C Ohilayss in an aggregate amount equal to such expesaded, however, that the
Borrower shall not be required to Cash Collateeatfze L/C Obligations pursuant to this Section thD&nless after the prepayment in
full of the Revolving Credit Loans and Swing Linedns the Total Revolving Credit Outstandings exdbed\ggregate Revolving
Credit Commitments then in effect.

(i) Recovery Events To the extent of Net Cash Proceeds receivednnection with a Recovery Event which are in
excess of $25,000,000 in the aggregate in anylfygaa and which are not applied to repair, replaiceelocate damaged property or to
purchase or acquire fixed or capital assets iramgphent of the assets lost or destroyed withirethtsdred sixty-five (365) days of the
receipt of such Net Cash Proceeds (or which areomimitted to be reinvested within 180 days ofakpiration of such 365 day
period), the Borrower shall prepay the Term Loanan aggregate amount equal to one hundred p€id@dfo) of such cash proceeds
net of all third-party costs incurred to obtainiswash proceeds (such prepayment to be appliest &arth in_clause (iii)below);
providedthat if such Net Cash Proceeds have not been sgtv@r committed to be reinvested within the tpaaods set forth above,
the Borrower shall be required to prepay the Teoarls with such Net Cash Proceeds.

(iii) Application of a Mandatory Prepaymentéll amounts required to be paid pursuant to 8estion 2.05(b¥hall
be applied as follows:

(A) With respect to all amounts prepaid pursuar@eation 2.05(b)(i) first , ratably to the L/C.
Borrowings and the Swing Line Loans, secomalthe outstanding Revolving Credit Loans, ahddt, to Cash Collateralize the
remaining L/C Obligations; and

(B) With respect to all amounts prepaid pursuar@ection 2.05(b)(ii) as directed by the Borrower.
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Within the parameters of the applications set fatibve, prepayments shall be applied first to BRete Loans and then to LIBOR Rate Lo
in direct order of Interest Period maturities. pdepayments under this Section 2.05ball be subject to Section 3.0Bbut otherwise without
premium or penalty, and shall be accompanied lerést on the principal amount prepaid through tite df prepayment.

2.06 Termination or Reduction of Commitments.

(a) Optional. The Borrower may, upon notice to the Administrathgent, terminate the unused Commitments of dagsC
or from time to time permanently reduce such Comnaitts;_providedhat (i) any such notice shall be received by tenkistrative Agent
not later than 10:00 a.m. three Business Days fwithie date of termination or reduction, (ii) auch partial reduction shall be in an
aggregate amount of $10,000,000 or any whole nielgp$1,000,000 in excess thereof, (iii) the Bareo shall not terminate or reduce the
Aggregate Revolving Credit Commitments if, afterigg effect thereto and to any concurrent prepaymbkareunder, the Total Revolving
Credit Outstandings (other than the Outstanding émof L/C Obligations that have been Cash Colidized) would exceed the Aggregate
Revolving Credit Commitments, and (iv) if, aftevigig effect to any reduction of the Aggregate Reirg) Credit Commitments, the Letter of
Credit Sublimit or the Swing Line Sublimit exced¢tle amount of the Aggregate Revolving Credit Commeitts, such Sublimit shall be
automatically reduced by the amount of such excess.

(b) Mandatory. The aggregate Term A Commitments shall be autiocailt and permanently reduced to zero on the date
the Borrowing of Term A Loans.

(c) Application of Commitment Reductions; PaymehEees. The Administrative Agent will promptly notify theenders
of any such notice of termination or reductionted Aggregate Revolving Credit Commitments. Any ctun of the Aggregate Revolving
Credit Commitments shall be applied to the Revg\v@iredit Commitment of each Lender according té\jiplicable Percentage. All fees
accrued until the effective date of any terminatiéthe Aggregate Revolving Credit Commitments kbalpaid on the effective date of such
termination.

2.07 Repayment of Loans.

(a) Revolving Credit LoansThe Borrower shall repay to the Revolving Creédihders on the Maturity Date for each
Revolving Credit Facility tranche, the aggregategipal amount of all Revolving Credit Loans ungdech Revolving Credit Facility tranche
outstanding on such date.

(b) Swing Line Loans The Borrower shall repay each Swing Line Loarntanearlier to occur of (i) the date ten Business
Days after such Swing Ling Loan is made and (i Maturity Date for the Revolving Credit Facility éffect on the Closing Date (although
Swing Line Loans may thereafter be reborrowedgctoedance with the terms and conditions hereadfigfe are one or more Classes of
Revolving Credit Commitments which remain in effect
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(c) Term A Loans The Borrower shall repay to the Term A Lendeesdggregate principal amount of all Term A Loans
outstanding on the following dates in the respectilnounts set forth opposite such dates (as satdliments may hereafter be adjusted as a
result of prepayments made pursuant to Section)2¥dess accelerated sooner pursuant to Sectith 8.

Date Amount

September 30, 2014 $ 750,00(
December 31, 201 $ 750,00(
March 31, 201! $ 750,00(
June 30, 201 $ 750,00(
September 30, 201 $ 750,00(
December 31, 201 $ 750,00(
March 31, 201¢ $ 750,00(
June 30, 201 $ 750,00(
September 30, 201 $ 750,00(
December 31, 201 $ 750,00(
March 31, 201" $ 750,00(
June 30, 201 $ 750,00(
September 30, 201 $ 750,00(
December 31, 201 $ 750,00(
March 31, 201¢ $ 750,00(
June 30, 201 $ 750,00(
September 30, 201 $ 750,00(
December 31, 201 $ 750,00(
March 31, 201¢ $ 750,00(
June 30, 201 $ 750,00(
September 30, 201 $ 750,00(
December 31, 201 $ 750,00(
March 31, 202( $ 750,00(
June 30, 202 $ 750,00(
September 30, 20z $ 750,00(
December 31, 202 $ 750,00(
March 31, 202: $ 750,00(
Maturity Date for the Term A Loans Outstanding Princip

Balance of the Term
A Loans

provided, however, that the final principal repayment installmentloé Term A Loans shall be repaid on the Maturigtedfor the Term A
Loans and in any event shall be in an amount gqutéle aggregate principal amount of all Term A h®autstanding on such date.

(d) Other Term LoansThe Borrower shall repay the outstanding princgmount of each Class of Term Loans (other than
the Term A Loans) in the installments on the dates$in the amounts set forth in the applicable Addal Credit Extension Amendment (as
such installments may hereafter be adjusted asudt & prepayments made pursuant to Section R.08less accelerated sooner pursuant to
Section 8.02
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2.08 Interest.

(a) Subject to the provisions of subsection f@low, (i) each Eurodollar Rate Loan under a Rghall bear interest on
the outstanding principal amount thereof for eaxtbriest Period at a rate per annum equal to thedeliar Rate for such Interest Period plus
the Applicable Rate for such Facility; (ii) eachsBaRate Loan under a Facility (including any Swinte Loan that is a Base Rate Loan) shall
bear interest on the outstanding principal amouertetof from the applicable borrowing date at a pgieannum equal to the sum of the Base
Rate_plughe Applicable Rate for Base Rate Loans for suatliBg and (iii) each Swing Line Loan shall beatérest on the outstanding
principal amount thereof from the applicable boriraywate at a rate per annum equal to the BasedRagthe Applicable Rate for the
Revolving Credit Facility (unless otherwise agréethetween the Borrower and the Swing Line Lendewiiting prior to funding such Loan

(b) (i) If any Payment Default exists with resperany amount of principal of any Loan, such amalnall thereafter bear
interest at a fluctuating interest rate per anntalldimes equal to the Default Rate to the fullegent permitted by applicable Laws.

(ii) If any Payment Default exists with respectiny other amount (other than principal of any Lgaayable by the
Borrower under any Loan Document, then upon thaastjof the Required Lenders, such amount shathalfter bear interest at a
fluctuating interest rate per annum at all timesag¢do the Default Rate to the fullest extent pétedi by applicable Laws.

(iii) So long as any Payment Default exists, ugmnrequest of the Required Lenders the principauarhof all
outstanding amounts constituting Obligations hedeurfexcluding (x) Guaranteed Cash Management Ageats and Guaranteed
Hedge Agreements and (y) other Obligations to Kterg already subject to the Default Rate purstmuotause (i)or (ii) above) shall

bear interest at a fluctuating interest rate pauamnat all times equal to the Default Rate to thie$t extent permitted by applicable
Laws.

(iv) Accrued and unpaid interest on past due am®(intluding interest on past due interest) shallbe and payable
upon demand.

(c) Interest on each Loan shall be due and payal@deears on each Interest Payment Date appli¢ghbleto and at such
other times as may be specified herein. Interagumeler shall be due and payable in accordancethétterms hereof before and after
judgment, and before and after the commencemeatyproceeding under any Debtor Relief L.
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2.09 FeeslIn addition to certain fees described in subsesti@nand_(j) of Section 2.03

(a) Facility Fee The Borrower shall pay to the Administrative Agéar the account of each Revolving Credit Lender i
accordance with its Applicable Revolving Creditd&attage, a facility fee equal to the Applicable Re¢e timeghe actual daily amount of t
Aggregate Revolving Credit Commitments (or, if thggregate Revolving Credit Commitments have terteidaon the Outstanding Amount
of all Revolving Credit Loans, Swing Line Loans dr@ Obligations), regardless of usage, subjeetdjiostment as provided in Section 2.16
The facility fee shall accrue at all times durihg tAvailability Period for the Revolving Credit Hi#y (and thereafter so long as any
Revolving Credit Loans, Swing Line Loans or L/C @hbtions remain outstanding), including at any tidueing which one or more of the
conditions in Article IVis not met, and shall be due and payable quaritedyrears on the last Business Day of each Malahe, September
and December, commencing with the first such datetur after the Closing Date, and on the lastaddlie Availability Period for the
Revolving Credit Facility (and, if applicable, teafter on demand). The facility fee shall be caltad quarterly in arrears, and if there is any
change in the Applicable Fee Rate during any quatte actual daily amount shall be computed antfiptied by the Applicable Fee Rate
separately for each period during such quarterghelh Applicable Fee Rate was in effect.

(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 specifieddérBofA Fee Letter. Such fees shall be fully eanwbédn paid and shall not be refundable for
any reason whatsoever.

(ii) The Borrower shall pay to the Lenders suclsfas shall have been separately agreed upon ingwvirit the
amounts and at the times so specified. Such fedstshfully earned when paid and shall not bemdlble for any reason whatsoever.

2.10 Computation of Interest and FeesAll computations of interest for Base Rate Loéinsluding Base Rate Loans determined
by reference to the Eurodollar Rate) shall be nmadthe basis of a year of 365 or 366 days, asdabe may be, and actual days elapsed. All
other computations of fees and interest shall béenaa the basis of a 360-day year and actual dagsex (which results in more fees or
interest, as applicable, being paid than if comghatie the basis of a 365-day year). Interest sloalitee on each Loan for the day on which the
Loan is made, and shall not accrue on a Loan, ppartion thereof, for the day on which the Loarsach portion is paid; providgtat any
Loan that is repaid on the same day on whichritasle shall, subject to Section 2.12(bpar 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 Lender bbatlvidenced by one or more accounts or recorigareed by such
Lender and by the Administrative Agent in the oadiincourse of business. The accounts or recordstaiaed by the Administrative Agent
and each Lender shall be conclusive absent mamifest of the amount of the Credit Extensions miagléhe Lenders to the Borrower and the
interest and payments thereon. Any failure to songor any error in doing so shall not, howevianjtlor otherwise affect the obligation of
the
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Borrower hereunder to pay any amount owing witlpeesto the Obligations. In the event of any canflietween the accounts and records
maintained by any Lender and the accounts anddeairthe Administrative Agent in respect of sucdtters, the accounts and records of the
Administrative Agent shall control in the absenéenanifest error. Upon the request of any Lendederthrough the Administrative Agent,
the Borrower shall execute and deliver to such keerthrough the Administrative Agent) a Note, whéltall evidence such Lendsi.oans ir
addition to such accounts or records. Each Lendgrattach schedules to its Note and endorse théheatate, Type (if applicable), amount
and maturity of its Loans and payments with respesteto.

(b) In addition to the accounts and records refetoen_subsection (g)each Lender and the Administrative Agent shall
maintain in accordance with its usual practice aot® or records evidencing the purchases and lsglesch Lender of participations in
Letters of Credit and Swing Line Loans. In the ewarany conflict between the accounts and recordgitained by the Administrative Agent
and the accounts and records of any Lender in cegpsuch matters, the accounts and records oddimeinistrative Agent shall control in tl
absence of manifest error.

2.12 Payments Generally; Administrative Agent’s Clavback.

(a) General All payments to be made by the Borrower shalhizele free and clear of and without condition ornudgion
for any counterclaim, defense, recoupment or sefoftept as otherwise expressly provided hereimagiments by the Borrower hereunder
shall be made to the Administrative Agent, for #ioeount of the respective Lenders to which suclmeay is owed, at the Administrative
Agent’s Office in Dollars and in immediately avdila funds not later than 1:00 p.m. on the dateifipdderein. The Administrative Agent
will promptly distribute to each Lender its Applia Percentage in respect of the relevant Faguityother applicable share as provided
herein) of such payment in like funds as receivewvlve transfer to such Lender’s Lending Officel phyments received by the
Administrative Agent after 1:00 p.m. shall be dedmeceived on the next succeeding Business Dawayndpplicable interest or fee shall
continue to accrue. If any payment to be made b\Bitrrower shall come due on a day other than &Bss Day, payment shall be made on
the next following Business Day, and such extensfaime shall be reflected in computing interestees, as the case may be.

(b) (i) Funding by Lenders; Presumption by Admirgtive Agent Unless the Administrative Agent shall have reediv
notice from a Lender prior to the proposed dataryf Committed Borrowing of Eurodollar Rate Loans {0 the case of any Committed
Borrowing of Base Rate Loans, prior to 12:00 nooritee date of such Committed Borrowing) that suehder will not make 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 Bas¢eR_oans, that such
Lender has made such share available in accordetitand at the time required by Section 2)@hd may, in reliance upon such assump
make available to the Borrower a corresponding arhda such event, if a Lender has not in fact migglshare of the applicable Committed
Borrowing available to the Administrative Agenteththe applicable Lender and the Borrower seveaghge to pay to the
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Administrative Agent forthwith on demand such cepending amount in immediately available funds vritierest thereon, for each day from
and including the date such amount is made availabihe Borrower to but excluding the date of pagtrio the Administrative Agent, at
(A) in the case of a payment to be made by suchiéerhe greater of the Federal Funds Rate antd @etermined by the Administrative
Agent in accordance with banking industry rulesraarbank compensation, plus any administrativecessing or similar fees customarily
charged by the Administrative Agent in connectidthwhe foregoing, and (B) in the case of a paynteiite made by the Borrower, the
interest rate applicable to the relevant Loanshuit duplication of any interest paid in accordawité Section 2.09. If the Borrower and
such Lender shall pay such interest to the Admiiise Agent for the same or an overlapping peribd,Administrative Agent shall promp
remit to the Borrower the amount of such interest oy the Borrower for such period. If such Lenpays its share of the applicable
Committed Borrowing to the Administrative Agenteththe amount so paid shall constitute such Lead&smmitted Loan included in such
Committed Borrowing. Any payment by the Borroweallhe without prejudice to any claim the Borrowealy have against a Lender that
shall have failed to make such payment to the Adstrative Agent.

(i) Payments by Borrower; Presumptions by Admimiste Agent Unless the Administrative Agent shall have
received notice from the Borrower prior to the datewhich any payment is due to the Administrathgeent for the account of the
Lenders or the L/C Issuer hereunder that the Bagramill not make such payment, the Administrativgeitt may assume that the
Borrower has made such payment on such date indaroce herewith and may, in reliance upon suchnastion, distribute to the
Appropriate Lenders or the L/C Issuer, as the oae be, the amount due. In such event, if the Begrdhas not in fact made such
payment, then each of the Appropriate Lenders®LIf Issuer, as the case may be, severally agyvaepay to the Administrative
Agent forthwith on demand the amount so distributeduch Lender or the L/C Issuer, in immediatefgilable funds with interest
thereon, for each day from and including the dathsamount is distributed to it to but excluding thate of payment to the
Administrative Agent, at the greater of the Fed€taids Rate and a rate determined by the AdmitiigtrAgent in accordance with
banking industry rules on interbank compensation.

A notice of the Administrative Agent to any Lenaerthe Borrower with respect to any amount owinderrthis_subsection (b)
shall be conclusive, absent manifest error.

(c) Eailure to Satisfy Conditions Precedetitany Lender makes available to the Administrathgent funds for any Loan
to be made by such Lender as provided in the fanggarovisions of this Article 1] and such funds are not made available to theoBa@nr by
the Administrative Agent because the conditionthapplicable Credit Extension set forth in AditV are not satisfied or waived in
accordance with the terms hereof, the Administeafigent shall return such funds (in like fundsexeived from such Lender) to such
Lender, without interest.
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(d) Obligations of Lenders Severalhe obligations of the Lenders hereunder to n@dmitted Loans, to fund
participations in Letters of Credit and Swing Lio@ans and to make payments pursuant to Sectiod () &re several and not joint. The
failure of any Lender to make any Committed Loarfund any such participation or to make any paytueder Section 10.04(on any date
required hereunder shall not relieve any other keind its corresponding obligation to do so on sdate, and no Lender shall be responsible
for the failure of any other Lender to so makedtsnmitted Loan, to purchase its participation omike its payment under Section 10.04(c)

(e) Funding SourceNothing herein shall be deemed to obligate anydee to obtain the funds for any Loan in any
particular place or manner or to constitute a regméation by any Lender that it has obtained drabitain the funds for any Loan in any
particular place or manner.

(f) Insufficient Funds If at any time insufficient funds are receiveddnd available to the Administrative Agent to pay
fully all amounts of principal, L/C Borrowings, erest and fees then due hereunder, such fundsbehaiplied (i) first, toward payment of
interest and fees then due hereunder, ratably athengarties entitled thereto in accordance wighaimounts of interest and fees then due to
such parties, and (ii) second, toward paymentiocjpal and L/C Borrowings then due hereunder,bigtamong the parties entitled theretc
accordance with the amounts of principal and L/@r&wings then due to such parties.

2.13 Sharing of Payments by Lenderdf any Lender shall, by exercising any right ofa§ebr counterclaim or otherwise, obtain
payment in respect of any principal of or intei@stany of the Committed Loans made by it, or theigipations in L/C Obligations or in
Swing Line Loans held by it resulting in such Lendeeceiving payment of a proportion of the aggregamount of such Committed Loan:
participations and accrued interest thereon grelser its pro rata share thereof as provided hetieém the Lender receiving such greater
proportion shall (a) notify the Administrative Agesf such fact, and (b) purchase (for cash at fatee) participations in the Committed
Loans and subparticipations in L/C Obligations &wdng 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 accaaarth the aggregate amount of principal
of and accrued interest on their respective Conaghittbans and other amounts owing them, provttied

(i) if any such participations or subparticipatiare purchased and all or any portion of the paymming rise
thereto is recovered, such participations or sulgjaations shall be rescinded and the purchase pestored to the extent of such
recovery, without interest; and

(ii) the provisions of this Section 2.3Ball not be construed to apply to (A) any paynmeatle by or on behalf of the
Borrower pursuant to and in accordance with theesgpterms of this Agreement (including the appibeaof funds arising from the
existence of a Defaulting Lender), (B) the applaabf Cash Collateral provided for in Section 2,15 (C) any payment obtained by a
Lender as consideration for the assignment of lerafaa participation in any of its Committed Loarssubparticipations in L/C
Obligations or Swing Line Loans to any assignepasticipant, other than an assignment to the Bograw any Subsidiary thereof (as
which the provisions of this Section shall apply).
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The Borrower consents to the foregoing and agtedhge extent it may effectively do so under apgiie law, that any Lender
acquiring a participation pursuant to the foregangingements may exercise against the Borrowktsrigf setoff and counterclaim with
respect to such participation as fully as if suelmdier were a direct creditor of the Borrower indhsount of such participation.

2.14 Increase in Commitments.

(a) Request for Increas@ he Borrower may by written notice to the Admirasive Agent elect to request (x) prior to the
Maturity Date for the Revolving Credit Facility, &mcrease to the existing Revolving Credit Commititsgeach, an “ Incremental Revolving
Credit Commitment) and/or (y) prior to the Maturity Date for the ife A Loans, the establishment of one or more nem tean
commitments for an additional Class of term loanaan increase to an existing Class of Term L{aash, an “ Incremental Term
Commitment’), by an aggregate amount not in excess of $4@QWD. Each Incremental Commitment shall be in@mmim amount of
$25,000,000. At the time of sending such notice,Borrower (in consultation with the Administratidgent) shall specify the time period
within which each Lender is requested to resportfudshall in no event be less than ten Business fram the date of delivery of such
notice to the Lenders or such shorter period aBtreower and the Administrative Agent may agree).

(b) Lender Elections to Increas&ach Lender may elect or decline, in its solergison, to provide any Incremental
Commitment and shall notify the Administrative Agerithin such time period whether or not it agréegrovide any Incremental
Commitment and, if so, whether by an amount equaditeater than, or less than its Applicable Paeggnof such requested Incremental
Commitment. Any Lender not responding within suahetperiod shall be deemed to have declined toipeosuch Incremental Commitment.

(c) Natification by Administrative Agent; Additiohdenders. The Administrative Agent shall notify the Borromand eac
Lender of the Lenders’ responses to each requed imereunder. To the extent the Lenders have meeddo provide Incremental
Commitments in an amount sufficient to provide filkamount of the requested Incremental Commitreesibject to the approval of the
Administrative Agent, and, in connection with amgiemental Revolving Credit Commitment, the L/Gukssand the Swing Line Lender
(which approvals shall not be unreasonably withhdlte Borrower may also invite additional EligitAssignees to become Lenders in order
to provide, together with the existing Lenders pdowg Incremental Commitments, the aggregate raqddacremental Commitments. In
order to become a Lender, each such additionailtigid\ssignee shall execute and deliver to the Adstiative Agent a joinder agreement in
form and substance satisfactory to the Administeafigent and its counsel (the “ Increase JoirifieMotwithstanding the provisions of
Section 10.01 the Increase Joinder or other related Additi@@raldit Extension Amendment may, without the consérainy other Lenders,
effect such amendments to this Agreement and ther @ban Documents as may be necessary or apppriahe reasonable opinion of the
Administrative Agent, to effect the provisions bfs Section 2.14
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(d) Effective Date and Allocationdf the Aggregate Commitments are increased i@ance with this Section, the
Administrative Agent and the Borrower shall detarenthe effective date (the “ Increase Effectivedptind the final allocation of such
increase. The Administrative Agent shall prompthify the Borrower and the Lenders of the finabalition of such increase and the Incre
Effective Date.

(e) Conditions to Effectiveness of Incremental Catmmants. The Incremental Commitments shall become effedis of
the Increase Effective Date; providéwht the Borrower shall deliver to the AdministvatiAgent a certificate of each Loan Party datedfas
the Increase Effective Date (in sufficient copiesdach Lender) signed by a Responsible Officauch Loan Party (i) certifying and
attaching the resolutions adopted by such LoaryRagproving or consenting to such increase, ahih(the case of the Borrower, certifying
that, before and after giving effect to such inseedA) the representations and warranties corddmg@rticle V and the other Loan
Documents are true and correct on and as of thedse Effective Date, except to the extent that sepresentations and warranties
specifically refer to an earlier date, in whiche#isey are true and correct as of such earlier, datbexcept that for purposes of this
Section 2.14 the representations and warranties containedlaextions (a)and_(b) of Section 5.05hall be deemed to refer to the most
recent statements furnished pursuant to clausear{d)b), respectively, of Section 6.(Jprovidedthat, in the event that the proceeds of
Borrowings under such Incremental Commitments béllused to finance a Permitted Acquisition andhéoeixtent the Lenders providing st
Incremental Commitments agree, the foregoing cl@dyehall be limited to customary “specified repeatations” and those representations
included in the acquisition agreement related tthdRermitted Acquisition that are material to theiests of the Lenders and only to the
extent that the Borrower or its applicable Subsidizas the right to terminate its obligations unsiech acquisition agreement as a result of a
breach of such representations) and (B) no Deéaists (_providedhat, in the event that the proceeds of Borrowimgger such Incremental
Commitments will be used to finance a Permitted Asition and to the extent the Lenders providinghsincremental Commitments agree,
the foregoing clause (B) shall not be a conditicecpdent to such Incremental Commitments).

(f) Adjustment of Revolving Credit LoansTo the extent the Commitments being increasethemelevant Increase
Effective Date are Incremental Revolving Credit GQoitments, then, on such Increase Effective Dayesgch relevant Revolving Credit
Lender that is increasing its Revolving Credit Caitnment shall make available to the Administrativgeft such amounts in immediately
available funds as such Administrative Agent stiatermine, for the benefit of the other relevantdteng Credit Lenders, as being required
in order to cause, after giving effect to such éase and the application of such amounts to makagas to such other relevant Revolving
Credit Lenders, the outstanding Revolving Crediih® (and risk participations in outstanding SwimgellLoans and Letter of Credit
Exposure) to be held ratably by all Revolving Ctédinders in accordance with their respective exvi&pplicable Revolving Credit
Percentages, (ii) the Borrower shall be deemedte Iprepaid and reborrowed the outstanding Rewpl€iredit Loans as of such Increase
Effective Date to the extent necessary to keepthstanding Revolving Credit Loans ratable with eewised Applicable Revolving Credit
Percentages arising from any nonratable increageiRevolving Commitments under this Section 2.4dd (iii) the Borrower shall pay to
the relevant Revolving Credit Lenders the amouhtmy, required pursuant to Section 3d¥5a result of such prepayment.
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(g) Terms of New Loans and Commitmenishe terms and provisions of Loans made pursuelmcremental
Commitments shall be as follows:

(i) terms and provisions of Incremental Term Loahall be, except as otherwise set forth hereitherincrease
Joinder or other related Additional Credit Extemsfamendment, identical to the Term A Loans (it lgeimderstood that Incremental
Term Loans may be a part of the Term A Loans) artti¢ extent that the terms and provisions of imemnetal Term Loans are not
identical to the Term A Loans (except to the exfarimitted by clause 2.14(q)(iii)(iii)(iv) , (v) or (vi) below) they shall be reasonably
satisfactory to the Administrative Agent; providat in any event the Incremental Term Loans mostay with clause 2.14(q)(iii)
(i), (iv) , (v) or (vi) below;

(i) the terms and provisions of Revolving Credddns made pursuant to new Commitments shall béidgdéto the
Revolving Credit Loans;

(iii) the scheduled principal amortization paymemtgier each Incremental Term Loan shall be awstt ih the
related Increase Joinder or other related Additi@madit Extension Amendment; provid#tht the weighted average life to maturity of
each Incremental Term Loan shall not be less thamdgmaining weighted average life to maturityhaf then existing Term A Loans;

(iv) the maturity date of each Incremental Term.ghall be as set forth in the Increase Joindettwar Additional
Credit Extension Amendment; providdtht such date shall not be earlier than the Migtlrate for the Term A Loans;

(v) the Applicable Rate, fees and amortization dokeapplicable to Incremental Term Loans shalii&ermined by
the Borrower and the Lenders of the Incrementaiileoans and set forth in the related Increase éviadother related Additional
Credit Extension Amendment;

(vi) any Incremental Term Loans may participateaquro rata basis or on a less than pro rata basis\6t on a
greater than pro rata basis) in any voluntary onaatory prepayments hereunder (whether by accilerat otherwise), as specified in
the Increase Joinder or other Additional Crediteision Amendment; and

(vii) Schedule 2.0%hall be deemed revised to reflect the commitmantéscommitment percentages of the
Incremental Term Loan Lenders as set forth in tleedase Joinder or other Additional Credit Extem#onendment.
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(h) Equal and Ratable BenefiThe Loans and Commitments established pursuahts@aragraph shall constitute Loans
and Commitments under, and shall be entitled tthalbenefits afforded by, this Agreement and themLoan Documents, and shall, without
limiting the foregoing, benefit equally and ratalfigm the Guaranty, except that the new Loans neagubordinated in right of payment to
extent set forth in the Increase Joinder.

(i) Conflicting Provisions This Section shall supersede any provisions @ii&es 2.130r 10.01to the contrary.

2.15 Cash Collateral.

(a) Certain Credit Support Eventtlpon the request of the Administrative Agentter L/C Issuer (i) if the L/C Issuer has
honored any full or partial drawing request undeyr ketter of Credit and such drawing has resultedn L/C Borrowing, (ii) if, as of the
Letter of Credit Expiration Date, any L/C Obligatifor any reason remains outstanding, or (iiiedjuired pursuant to Section 2.03(the
Borrower shall, in each case, immediately Cashaferélize the then Outstanding Amount of all L/Qi@dtions. At any time that there shall
exist a Defaulting Lender, immediately upon theuesi of the Administrative Agent, the L/C Issuetto Swing Line Lender, the Borrower
shall deliver to the Administrative Agent Cash @tdral in an amount sufficient to cover all Frogtixposure (after giving effect to
Section 2.16(a)(ivand any Cash Collateral provided by the Defaultingder).

(b) Grant of Security InterestAll Cash Collateral (other than credit support canstituting funds subject to deposit) shall
be maintained in blocked, non-interest bearing di¢ga@counts at Bank of America. The Borrower, tmthe extent provided by any Lender,
such Lender, hereby grants to (and subjects todhtol of) the Administrative Agent, for the beneff the Administrative Agent, the L/C
Issuer and the Lenders (including the Swing Linadeg), and agrees to maintain, a first prioritysiyg interest in all such cash, deposit
accounts and all balances therein, and all othmygsty so provided as collateral pursuant heretd,ia all proceeds of the foregoing, all as
security for the obligations to which such Cashl&etal may be applied pursuant to Section 2.15fcat any time the Administrative Agent
determines that Cash Collateral is subject to @t or claim of any Person other than the Admiaiste Agent as herein provided, or that
the total amount of such Cash Collateral is leas the applicable Fronting Exposure and other abiigs secured thereby, the Borrower or
the relevant Defaulting Lender will, promptly updemand by the Administrative Agent, pay or proviol¢he Administrative Agent
additional Cash Collateral in an amount sufficienéliminate such deficiency.

(c) Application. Notwithstanding anything to the contrary contdiirethis Agreement, Cash Collateral provided urader
of this Section 2.16r Sections 2.032.04, 2.05, 2.160r 8.02in respect of Letters of Credit or Swing Line Loahsll be held and applied to
the satisfaction of the specific L/C Obligationsyigg Line Loans, obligations to fund participatigherein (including, as to Cash Collateral
provided by a Defaulting Lender, any interest aedran such obligation) and other obligations forolitthe Cash Collateral was so provided,
prior to any other application of such propertyvesy be provided for herein.
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(d) Release Cash Collateral (or the appropriate portion th8rprovided to reduce Fronting Exposure or otHdigations
shall be released promptly following (i) the elimiion of the applicable Fronting Exposure or othigiigations giving rise thereto (including
by the termination of Defaulting Lender statustaf ipplicable Lender (or, as appropriate, its assidollowing compliance with
Section 10.06(b)(iv)) or (ii) the Administrative Agent’s good faith @emination that there exists excess Cash Collagmvided, however,
(x) that Cash Collateral furnished by or on bebél Loan Party shall not be released during theticoance of a Default or Event of Default
(and following application as provided in this Sewt2.15may be otherwise applied in accordance with Se&i68), and (y) the Person
providing Cash Collateral and the L/C Issuer orr@pliine Lender, as applicable, may agree that Cadlateral shall not be released but
instead held to support future anticipated FronEmgosure or other obligations.

2.16 Defaulting Lenders.

(a) Adjustments Notwithstanding anything to the contrary contdiiethis Agreement, if any Lender becomes a D¢ifay
Lender, then, until such time as that Lender isomger a Defaulting Lender, to the extent permitigcapplicable Law:

(i) Waivers and AmendmentsSuch Defaulting Lender’s right to approve or gig@ve any amendment, waiver or
consent with respect to this Agreement shall bicésd as set forth in Section 10.01

(ii) Reallocation of PaymentsAny payment of principal, interest, fees or otherounts received by the
Administrative Agent for the account of that Detag Lender (whether voluntary or mandatory, atumit, pursuant to Article Vilor
otherwise, and including any amounts made avail@blee Administrative Agent by that Defaulting losr pursuant to Section 10.D8
shall be applied at such time or times as may beridéned by the Administrative Agent as followssfi, to the payment of any amou
owing by that Defaulting Lender to the AdministvatiAgent hereunder; secontb the payment on a pro rata basis of any amounts
owing by that Defaulting Lender to the L/C IssueSwing Line Lender hereunder;_thirdf so determined by the Administrative Agent
or requested by the L/C Issuer or Swing Line Lenttebe held as Cash Collateral for future funddbtigations of that Defaulting
Lender of any participation in any Swing Line LaanLetter of Credit; fourth as the Borrower may request (so long as no Diefaul
Event of Default exists), to the funding of any hda respect of which that Defaulting Lender hakeéhto fund its portion thereof as
required by this Agreement, as determined by theifitstrative Agent; fifth, if so determined by the Administrative Agent ahe
Borrower, to be held in a non-interest bearing dépmcount and released in order to satisfy obtiga of that Defaulting Lender to
fund Loans under this Agreement; sixtto the payment of any amounts owing to the Lesidée L/C Issuer or Swing Line Lender as a
result of any judgment of a court of competentsdiGtion obtained by any Lender, the L/C IssueBwing Line Lender against that
Defaulting Lender as a result of that Defaultingntler’'s breach of its obligations under this Agreetnseventh so long as no Default
or Event of
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Default exists, to the payment of any amounts owintpe Borrower as a result of any judgment obartof competent jurisdiction
obtained by the Borrower against that Defaultingder as a result of that Defaulting Lender’s breafcits obligations under this
Agreement; and eighthto that Defaulting Lender or as otherwise dirddig a court of competent jurisdiction; providibat if (x) such
payment is a payment of the principal amount of lamgns or L/C Borrowings in respect of which thaf&ulting Lender has not fully
funded its appropriate share and (y) such Loans@Borrowings were made at a time when the cood#tiset forth in Section 4.02
were satisfied or waived, such payment shall bdiegpgolely to pay the Loans of, and L/C Borrowirayged to, all non-Defaulting
Lenders on a pro rata basis prior to being appbdatie payment of any Loans of, or L/C Borrowingged to, that Defaulting Lender.
Any payments, prepayments or other amounts papdypable to a Defaulting Lender that are appliech@d) to pay amounts owed by a
Defaulting Lender or to post Cash Collateral punsu@ this_Section 2.16(a)(i§hall be deemed paid to and redirected by thatultéig
Lender, and each Lender irrevocably consents hereto

(iii) Certain Fees Such Defaulting Lender (x) shall be entitleddoeaive any facility fee pursuant to Section Xd0
any period during which that Lender is a Defaultirggnder only to extent allocable to the sum oftfi) Outstanding Amount of the
Committed Loans funded by it and (2) its ApplicaBkrcentage of the stated amount of Letters ofiCaad Swing Line Loans for
which it has provided Cash Collateral pursuantdoti®n 2.03 Section 2.04 Section 2.15 or Section 2.16(a)(ii) as applicable (and tl
Borrower shall (A) be required to pay to each & tHC Issuer and the Swing Line Lender, as applcabe amount of such fee
allocable to its Fronting Exposure arising fromttbafaulting Lender and (B) not be required to gag/remaining amount of such fee
that otherwise would have been required to have paé to that Defaulting Lender) and (y) shallib@ted in its right to receive Letter
of Credit Fees as provided in Section 2.03(h)

(iv) Reallocation of Applicable Percentages to RedBronting ExposureDuring any period in which there is a

Defaulting Lender, for purposes of computing theoant of the obligation of each non-Defaulting Lentteacquire, refinance or fund
participations in Letters of Credit or Swing Linedns pursuant to Sections 2% 2.04, the “Applicable Percentage” of each non-
Defaulting Lender shall be computed without giveftect to the Commitment of that Defaulting Lend@gvided, that, (i) each such
reallocation shall be given effect only if, at thete the applicable Lender becomes a Defaultingiéemo Default or Event of Default
exists; and (ii) the aggregate obligation of eash-Defaulting Lender to acquire, refinance or fundtiggrations in Letters of Credit ar
Swing Line Loans pursuant to this Agreement shatllat any time exceed the positive differencenif,af (1) the Commitment of that
non-Defaulting Lender minug) the aggregate Outstanding Amount of the Conehittoans of that Lender.
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(b) Defaulting Lender Curelf the Borrower, the Administrative Agent, Swihine Lender and the L/C Issuer agree in
writing that a Defaulting Lender no longer is a &dfing Lender, the Administrative Agent will sotifp the parties hereto, whereupon as of
the effective date specified in such notice andestltio any conditions set forth therein (which nieglude arrangements with respect to any
Cash Caollateral), that Lender will, to the extepplicable, purchase that portion of outstandingrisoaf the other Lenders or take such other
actions as the Administrative Agent may determinbe necessary to cause the Committed Loans adédusnd unfunded participations in
Letters of Credit and Swing Line Loans to be heidagpro rata basis by the Lenders in accordandethéir Applicable Percentages (without
giving effect to_Section 2.16(a)(iy) together with any payments reasonably determiyeithe Administrative Agent to be necessary to
compensate the non-Defaulting Lenders for any losst, or expense of the type described in Sectiosi(all of which purchases are hereby
consented to by the Borrower and each Lender) wiperethat Lender will cease to be a Defaulting legngdrovidedhat no adjustments will
be made retroactively with respect to fees accargzhyments made by or on behalf of the Borrowstenthat Lender was a Defaulting
Lender; and providedfurther, that except to the extent otherwise expresslgejby the affected parties, no change hereunaler fr
Defaulting Lender to Lender will constitute a waiee release of any claim of any party hereundisirag from that Lender’s having been a
Defaulting Lender.

2.17 Extensions of Term Loans and Revolving Creditommitments.

(a) Notwithstanding anything to the contrary irsthigreement, pursuant to one or more offers (eath Extension Offer
") made from time to time by the Borrower to all Tdremders of any Class of Term Loans or any Clagesolving Credit Commitments,
each case on a pro rata basis (based on the atgmegstanding principal amount of the respectigenTLoans or Revolving Credit
Commitments of the applicable Class) and on theesanms to each such Lender, the Borrower is hgoebyitted to consummate from time
to time transactions with individual Lenders thetept the terms contained in such Extension Offteextend the maturity date of each such
Lender’'s Term Loans and/or Revolving Credit Comneitis of the applicable Class and otherwise motigytérms of such Term Loans
and/or Revolving Credit Commitments pursuant totéims of the relevant Extension Offer (includimgthout limitation, by changing the
interest rate or fees payable in respect of suctnI®mans and/or Revolving Credit Commitments (agldted outstandings) and/or modifying
the amortization schedule in respect of such Teoank) (each, an_* Extensighand each group of Term Loans or Revolving Credit
Commitments, as applicable, in each case as sndedeas well as the original Term Loans and tigiral Revolving Credit Commitments
(in each case not so extended), being a separass 61 Term Loans from the Class of Term Loans fndrich they were converted, and any
Extended Revolving Credit Commitments (as defineldw) shall constitute a separate Class of Revgl@redit Commitments from the
Class of Revolving Credit Commitments from whickyttwere converted, it being understood that anri&ibe may be in the form of an
increase in the amount of any other then outstgn@iass of Term Loans or Revolving Credit Committsetherwise satisfying the criteria
set forth below), so long as the following terme satisfied:

(i) no Default shall exist at the time the noting@éspect of an Extension Offer is delivered toltBeders, and no
Default shall exist immediately prior to or aftevigg effect to the effectiveness of any Extendedrii Loans (as defined below) or
Extended Revolving Credit Commitments, as applieabl
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(i) except as to interest rates, fees and finalunitg (which shall be determined by the Borrowadaet forth in the
relevant Extension Offer), the Revolving Credit Goitment of any Revolving Credit Lender that agriean extension with respect to
such Revolving Credit Commitment (an “ Extendinav&eing Credit Lendef) extended pursuant to an Extension (an “ Extended
Revolving Credit Commitmeri), and the related outstandings, shall be a RénglCredit Commitment (or related outstandingshas
case may be) with the same terms as the origireds@f Revolving Credit Commitments (and relatedtandings); providethat at no
time shall there be Revolving Credit Commitmentehader (including Extended Revolving Credit Conmahts and any original
Revolving Credit Commitments) which have more thaa different maturity dates;

(i) except as to interest rates, fees, amortirgtfinal maturity date, premium, required prepaghuates and
participation in prepayments (which shall, subjedmmediately succeeding clauses (i¢y) and_(vi), be determined by the Borrower
and set forth in the relevant Extension Offer), Tieem Loans of any Lender (an “ Extending Term Leni)iextended pursuant to any
Extension (“ Extended Term Loafjsshall have the same terms as the Class of Texam& subject to such Extension Offer (except for
covenants or other provisions contained thereitiggdge only to periods after the then latest MagubDate of any Class of Term Loans
hereunder or, to the extent such Classes of Termnd. are later prepaid, the period after such prapaty);

(iv) the final maturity date of any Extended Teriwalns shall be no earlier than the final maturitiedd the Class of
Term Loans subject to such Extension Offer andathertization schedule applicable to Term Loansymmsto_Section 2.0for periods
prior to such final maturity date of the Term Loaubject to such Extension Offer may not be inerdas

(v) the weighted average life to maturity of anytéhded Term Loans shall be no shorter than theinéngaweighted
average life to maturity of the Term Loans extenttesteby;

(vi) any Extended Term Loans may participate omcarpta basis or on a less than pro rata basisiuin a greater
than pro rata basis) in any voluntary or mandapsgpayments hereunder, as specified in the appdidatiension Offer;

(vii) if the aggregate principal amount of the Glag Term Loans (calculated on the face amounttfeor
Revolving Credit Commitments, as the case mayrbeedpect of which Term Lenders or Revolving Créditders, as the case may be,
shall have accepted the relevant
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Extension Offer shall exceed the maximum aggregateipal amount of Term Loans or Revolving Cregidmmitments of such Class,
as the case may be, offered to be extended bydhewer pursuant to such Extension Offer, thenTiten Loans or Revolving Credit
Commitments of such Class, as the case may bechfBerm Lenders or Revolving Credit Lenders, asctise may be, shall be
extended ratably up to such maximum amount baséheorespective principal amounts (but not to edaasual holdings of record)
with respect to which such Term Lenders or RevgV@iredit Lenders, as the case may be, have acceptbdExtension Offer;

(viii) the establishment of any Extended Revolvxgdit Commitments shall be accompanied by a réstuat the
Revolving Credit Commitments in at least the amairguch Extended Revolving Credit Commitmentsyjtedthat any reduction in
the Revolving Credit Commitments may, at the optibthe Borrower, be directed to a disproportiaeauction of the Revolving Crec
Commitments of any Lender providing an ExtendeddRerg Credit Commitment;

(ix) all documentation in respect of such Extenssball be consistent with the foregoing and othsewécceptable to
the Administrative Agent; and

(x) any applicable minimum extension condition riegd by the Borrower shall be satisfied unless wdity the
Borrower.

(b) With respect to all Extensions consummatedheyBorrower pursuant to Section 2.17(é) such Extensions shall not

constitute voluntary or mandatory payments or pyapents for purposes of Section 28%d (ii) there shall be not more than five (5) Gtzs

of Extended Term Loans outstanding at any time. Adhainistrative Agent and the Lenders hereby congethe transactions contemplated

by this_Section 2.1fincluding, for the avoidance of doubt, paymen&ny interest, fees or premium in respect of anyioked Term Loans

and/or Extended Revolving Credit Commitments onstingh terms as may be set forth in the relevargriskon Offer) and hereby waive the

requirements of any provision of this Agreementl(iding, without limitation, Sections 2.0%2.12and_2.13 or any other Loan Document
that may otherwise prohibit any such Extensionmyr @ther transaction contemplated by this Sectidid 2

(c) No consent of any Lender or the Administrathgent shall be required to effectuate any Extensitimer than (i) the

consent of each Lender agreeing to such Extensitnraspect to one or more of its Term Loans anBvrolving Credit Commitments (or a
portion thereof) and (ii) with respect to any Exdiem of any Class of Revolving Credit Commitmetitg consent of the L/C Issuer and Sw
Line Lender (if such L/C Issuer or Swing Line Lengebeing requested to issue letters of credihake swing line loans with respect to the

Class of Extended Revolving Credit Commitments) Thnders hereby irrevocably authorize the Adnriaiste Agent to enter into an
Additional Credit Extension Amendment to this Agremnt and the other Loan Documents with the Borrcamer the other applicable Loan
Parties as may be necessary in order to estaldigsiOfasses in respect of Revolving Credit
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Commitments or Term Loans so extended and suchitsdtamendments as may be necessary or approjritite reasonable opinion of the
Administrative Agent in connection with the estahlinent of such new Classes, in each case on temsstent with this Section 2.17

(d) In connection with any Extension, the Borrowball provide the Administrative Agent at leasefi{b) Business
Days’ (or such shorter period as may be agreethidytiministrative Agent) prior written notice thefeand shall agree to such procedures
(including, without limitation, regarding timingpunding and other adjustments and to ensure rellsoadministrative management of the
credit facilities hereunder after such Extensidfrgny, as may be established by, or acceptabli¢éoAdministrative Agent, in each case
acting reasonably to accomplish the purposes sf3bction 2.17

(e) This Section shall supersede any provisior&eictions 2.18r 10.01to the contrary. Notwithstanding any language to
the contrary, no Lender's Commitments may be exdnwithout such Lender’s consent and any such idecighether to extend its Term
Loan or Revolving Credit Commitment shall be intsliender’s sole and absolute discretion.

ARTICLE IlI.
TAXES, YIELD PROTECTION AND ILLEGALITY

3.01 Taxes.

(a) Payments Free of Taxes; Obligation to Withh8layments on Account of Taxef) Any and all payments by or on
account of any obligation of the Borrower hereunateunder any other Loan Document shall to thergxtermitted by applicable Laws be
made free and clear of and without reduction ohlotding for any Taxes. If, however, applicable lsax@quire the Borrower or the
Administrative Agent to withhold or deduct any Taxch Tax shall be withheld or deducted in accardamith such Laws as determined by
the Borrower or the Administrative Agent, as theecenay be, upon the basis of the information amdid@ntation to be delivered pursuant to

subsection (ebelow.

(ii) If the Borrower or the Administrative Agentalhbe required by the Code to withhold or dedumt @axes,
including both United States Federal backup witdhng) and withholding Taxes, from any payment, tt&hthe Administrative Agent
shall withhold or make such deductions as are deted by the Administrative Agent to be requireddshupon the information and
documentation it has received pursuant to subseftipbelow, (B) the Administrative Agent shall timelgythe full amount withheld
or deducted to the relevant Governmental Authanitgccordance with the Code, and (C) to the exttattthe withholding or deduction
is made on account of Indemnified Taxes, the suyafgle by the Borrower shall be increased as negeseahat after any required
withholding or the making of all required deducsqincluding deductions applicable to additionahsyayable under this Section) the
Administrative Agent, Lender or L/C Issuer, as thse may be, receives an amount equal to the suouitl have received had no such
withholding or deduction been made.
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(b) Payment of Other Taxes by the Borrowithout limiting the provisions of subsection (above, the Borrower shall
timely pay any Other Taxes to the relevant GovemtaleAuthority in accordance with applicable Laws.

(c) Tax Indemnifications (i) Without limiting the provisions of subsecti¢a) or (b) above, the Borrower shall, and does
hereby, indemnify the Administrative Agent, eacinder and the L/C Issuer, and shall make paymemgsipect thereof within 10 days after
demand therefor, for the full amount of any Indefiadi Taxes (including Indemnified Taxes impose@sserted on or attributable to amounts
payable under this Section) withheld or deductethkyBorrower or the Administrative Agent or paidthe Administrative Agent, such
Lender or the L/C Issuer, as the case may beresuét of its Commitment, any Loans made by it bader, any Letter of Credit issued
hereunder, any participation in any of the foregoimr otherwise arising in any manner in connectiith any Loan Document and any
penalties, interest and reasonable expenses atiignefrom or with respect thereto, whether orqumh Indemnified Taxes were correctly or
legally imposed or asserted by the relevant Govemtai Authority. The Borrower shall also, and dbegeby, indemnify the Administrative
Agent, and shall make payment in respect therethfinviLO days after demand therefor, for any ameurith a Lender or the L/C Issuer for
any reason fails to pay indefeasibly to the Adntiatsve Agent as required by clause (6§ this subsection. A certificate as to the amafnt
any such payment or liability delivered to the Bover by a Lender or the L/C Issuer (with a copyhes Administrative Agent), or by the
Administrative Agent on its own behalf or on betaflia Lender or the L/C Issuer, shall be conclusiieent manifest error.

(if) Without limiting the provisions of subsectida) or (b) above, each Lender and the L/C Issuer shall, ard d
hereby, indemnify the Borrower and the AdministratAgent, and shall make payment in respect thevéhfn 10 days after demand
therefor, against any and all Taxes and any anetlalied losses, claims, liabilities, penaltieseiiast and expenses (including the
reasonable fees, charges and disbursements obangel for the Borrower or the Administrative Ageinturred by or asserted against
the Borrower or the Administrative Agent by any @avmental Authority as a result of the failure ligls Lender or the L/C Issuer, as
the case may be, to deliver, or as a result ofrthecuracy, inadequacy or deficiency of, any doauat#&on required to be delivered by
such Lender or the L/C Issuer, as the case matp bee Borrower or the Administrative Agent pursuimsubsection (e)Each Lender
and the L/C Issuer hereby authorizes the AdmirtisraAgent to set off and apply any and all amowttany time owing to such Lender
or the L/C Issuer, as the case may be, under thiseéinent or any other Loan Document against anyatrdue to the Administrative
Agent under this clause (ii). The agreements is ¢hause (ii) shall survive the resignation andémiacement of the Administrative
Agent, any assignment of rights by, or the replam@nof, a Lender or the L/C Issuer, the terminatibthe Aggregate Commitments ¢
the repayment, satisfaction or discharge of akéotbbligations.
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(d) Evidence of PaymentdJpon request by the Borrower or the AdministmtAgent, as the case may be, after any
payment of Indemnified Taxes by the Borrower oty Administrative Agent to a Governmental Authpas provided in this Section 3.01
the Borrower shall deliver to the Administrative &g or the Administrative Agent shall deliver t@ tBorrower, as the case may be, the
original or a certified copy of a receipt issuedsogh Governmental Authority evidencing such paytrecopy of any return required by
Laws to report such payment or other evidence ol payment reasonably satisfactory to the Borrawéhe Administrative Agent, as the
case may be.

(e) Status of Lenders; Tax Documentatigi) Each Lender shall deliver to the Borrower andhe Administrative Agent,
the time or times prescribed by applicable Laws/loen reasonably requested by the Borrower or thaiAidtrative Agent, such properly
completed and executed documentation prescribeghpljcable Laws or by the taxing authorities of fumjsdiction and such other reasonz
requested information as will permit the Borrowetle Administrative Agent, as the case may begetermine (A) whether or not payments
made hereunder or under any other Loan Documersiudaject to Taxes, (B) if applicable, the requirat of withholding or deduction, and
(C) such Lender’s entitlement to any available ep&om from, or reduction of, applicable Taxes ispect of all payments to be made to such
Lender by the Borrower pursuant to this Agreemenmttberwise to establish such Lender’s status ftrhwlding tax purposes in the
applicable jurisdiction.

(i) Without limiting the generality of the foregug, if the Borrower is resident for tax purposeshie United States,

(A) any Lender that is a “United States person’hiithe meaning of Section 7701(a)(30) of the Code
shall deliver to the Borrower and the Administratigent executed originals of Internal Revenue i8erForm W-9 or such other
documentation or information prescribed by appliedtaws or reasonably requested by the Borrowén@Administrative Agent
as will enable the Borrower or the Administrativgeht, as the case may be, to determine whethest@uah Lender is subject to
backup withholding or information reporting requirents; and

(B) each Foreign Lender that is entitled underGbee or any applicable treaty to an exemption foom
reduction of withholding tax with respect to payrtsehereunder or under any other Loan Document dedller to the Borrower
and the Administrative Agent (in such number adl sfeareasonably requested by the recipient) oprior to the date on which
such Foreign Lender becomes a Lender under thiselgent (and from time to time thereafter upon #upiest of the Borrower or
the Administrative Agent, but only if such Foreigander is legally entitled to do so), whichevettwd following is applicable:

(I) executed originals of Internal Revenue SerHoem W-8BEN claiming eligibility for benefits ¢
an income tax treaty to which the United Statespsirty,
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(I1) executed originals of Internal Revenue Senkoem W-8ECI,

(1) executed originals of Internal Revenue Seevitorm W-8IMY and all required supporting
documentation,

(IV) in the case of a Foreign Lender claiming tleaéfits of the exemption for portfolio interest
under section 881(c) of the Code, (x) a certifigatthe effect that such Foreign Lender is notdAbank” within the
meaning of section 881(c)(3)(A) of the Code, (BL@ percent shareholder” of the Borrower within theaning of section
881(c)(3)(B) of the Code, or (C) a “controlled figne corporation” described in section 881(c)(3)¢€}he Code and
(y) executed originals of Internal Revenue Ser¥oem W-8BEN, or

(V) executed originals of any other form prescrilbgcapplicable Laws as a basis for claiming
exemption from or a reduction in United States Faldeithholding tax together with such supplemep@ocumentation as
may be prescribed by applicable Laws to permitBbgower or the Administrative Agent to determihe withholding or
deduction required to be made.

(C) if a payment made to a Lender under any Loacub@nt would be subject to U.S. federal withholding
Tax imposed by FATCA if such Lender were to faictamply with the applicable reporting requiremerit&ATCA (including
those contained in Section 1471(b) or 1472(b) efG@ode, as applicable), such Lender shall delivéing Borrower and the
Administrative Agent at the time or times prescdligy law and at such time or times reasonably retgdeby the Borrower or the
Administrative Agent such documentation prescribgdpplicable law (including as prescribed by Setti471(b)(3)(C)(i) of the
Code) and such additional documentation reasonaflyested by the Borrower or the Administrative dtgges may be necessary
for the Borrower and the Administrative Agent targay with their obligations under FATCA and to daténe that such Lender
has complied with such Lender’s obligations und&TEA or to determine the amount to deduct and wattiirom such payment.
Solely for purposes of this clause (D)FATCA” shall include any amendments made to FAT&fter the date of this Agreement.
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(iii) Each Lender shall promptly (A) notify the Bower and the Administrative Agent of any changeiinumstance
which would modify or render invalid any claimede@xption or reduction, and (B) take such steps ab sat be materially
disadvantageous to it, in the reasonable judgmfesuch Lender, and as may be reasonably necessalyding the re-designation of its
Lending Office) to avoid any requirement of applileaLaws of any jurisdiction that the Borrower betAdministrative Agent make al
withholding or deduction for Taxes from amountsaalg to such Lender.

(f) Treatment of Certain Refund4Jnless required by applicable Laws, at no timalgshe Administrative Agent have any
obligation to file for or otherwise pursue on bédludla Lender or the L/C Issuer, or have any olliarato pay to any Lender or the L/C Issuer,
any refund of Taxes withheld or deducted from fupdsl for the account of such Lender or the L/Ciéssas the case may be. If the
Administrative Agent, any Lender or the L/C Issdetermines, in its sole discretion, that it haghesd a refund of any Indemnified Taxes as
to which it has been indemnified by the Borrowewith respect to which the Borrower has paid addai amounts pursuant to this Sectio
shall pay to the Borrower an amount equal to seélmid (but only to the extent of indemnity paymentsde, or additional amounts paid, by
the Borrower under this Section with respect toltttemnified Taxes giving rise to such refund), oieall out-ofpocket expenses incurred
the Administrative Agent, such Lender or the L/6uler, as the case may be, and without interestr(titlan any interest paid by the relevant
Governmental Authority with respect to such refymmpvided that the Borrower, upon the requeshefAdministrative Agent, such Lender
or the L/C Issuer, agrees to repay the amount@aed to the Borrower (plus any penalties, intecesither charges imposed by the relevant
Governmental Authority) to the Administrative Agestich Lender or the L/C Issuer in the event themiiktrative Agent, such Lender or the
L/C Issuer is required to repay such refund to saoliernmental Authority. This subsection shall petconstrued to require the
Administrative Agent, any Lender or the L/C Isstemake available its tax returns (or any otheorimfation 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 madelawful, or that any Governmental Authority haseasitsed that i
is unlawful, for any Lender or its applicable LemgliOffice to make, maintain or fund Loans whoserest is determined by reference to the
Eurodollar Rate, or to determine or charge interagts based upon the Eurodollar Rate, or any Gawemtal Authority has imposed material
restrictions on the authority of such Lender tochaise or sell, or to take deposits of, Dollardimltondon interbank market, then, on notice
thereof by such Lender to the Borrower throughAHministrative Agent, (i) any obligation of suchrder to make or continue Eurodollar
Rate Loans or to convert Base Rate Loans to Eusrd®hte Loans shall be suspended, and (ii) if suotlte asserts the illegality of such
Lender making or maintaining Base Rate Loans ttexesst rate on which is determined by referendb@d=urodollar Rate component of the
Base Rate, the interest rate on which Base Rated.ofaisuch Lender shall, if necessary to avoid siledpality, be determined by the
Administrative Agent without reference to the Ewlar Rate component of the Base Rate, in eachumatiiesuch Lender notifies the
Administrative Agent and the Borrower that the simstances 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 Ratm&

75



(the interest rate on which Base Rate Loans of tedlder shall, if necessary to avoid such illegalie determined by the Administrative
Agent without reference to the Eurodollar Rate comgnt of the Base Rate), either on the last dalieofnterest Period therefor, if such
Lender may lawfully continue to maintain such Ewiat Rate Loans to such day, or immediately, dtsuender may not lawfully continue
to maintain such Eurodollar Rate Loans and (yudisnotice asserts the illegality of such Lendeeining or charging interest rates based
upon the Eurodollar Rate, the Administrative Agemdll during the period of such suspension comih#éBase Rate applicable to such
Lender without reference to the Eurodollar Rate ponent thereof until the Administrative Agent isvesed in writing by such Lender that it
is no longer illegal for such Lender to determineloarge interest rates based upon the Eurododite. RJpon any such prepayment or
conversion, the Borrower shall also pay accruesr@st on the amount so prepaid or converted.

3.03 Inability to Determine Rates.f the Required Lenders determine that for anyaaas connection with any request for a
Eurodollar Rate Loan or a conversion to or contiimmathereof that (a) Dollar deposits are not baiffgred to banks in the London interbank
eurodollar market for the applicable amount andrigdt Period of such Eurodollar Rate Loan, (b) adegjand reasonable means do not exist
for determining the Eurodollar Rate for any reqaddnterest Period with respect to a proposed HEiliardRate Loan or in connection with an
existing or proposed Base Rate Loan, or (c) thedunltar Rate for any requested Interest Period véfipect to a proposed Eurodollar Rate
Loan does not adequately and fairly reflect the tmsuch Lenders of funding such Loan, the Adntiats/e Agent will promptly so notify tt
Borrower and each Lender. Thereafter, (x) the alilbg of the Lenders to make or maintain EuroddRate Loans shall be suspended and
(y) in the event of a determination described & pheceding sentence with respect to the Eurod@bidée 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, the@®ver may revoke any pending request
for a Borrowing of, conversion to or continuationEurodollar Rate Loans or, failing that, will beemed to have converted such request into
a request for a Committed Borrowing of Base Raterisan the amount specified therein.

3.04 Increased Costs; Reserves on Eurodollar Rateans.

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

(i) impose, modify or deem applicable any resespecial deposit, compulsory loan, insurance chargémilar
requirement against assets of, deposits with othiaccount of, or credit extended or participateoly, any Lender (except any reserve
requirement contemplated by Section 3.03@)the L/C Issuer;

(ii) subject any Lender or the L/C Issuer to anydhany kind whatsoever with respect to this Agneat, any Letter
of Credit, any participation in a Letter of Creditany Eurodollar Rate Loan made by it, or chahgebiasis of taxation of payments to
such Lender or the L/C Issuer in respect thereafggt for Indemnified Taxes covered by Section &8d the imposition of, or any
change in the rate of, any Excluded Tax payablsumh Lender or the L/C Issuer); or
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(i) impose on any Lender or the L/C Issuer or tlimdon interbank market any other condition, @ystxpense
(other than Taxes) affecting this Agreement or Holar Rate Loans made by such Lender or any Left@redit or participation
therein;

and the result of any of the foregoing shall bintwease the cost to such Lender of making, comgetd, continuing or maintaining any Loan
the interest on which is determined by referendbécEurodollar Rate, or of maintaining its obligatto make any such Loan), or to increase
the cost to such Lender or the L/C Issuer of pigdiing in, issuing or maintaining any Letter oe@it (or of maintaining its obligation to
participate in or to issue any Letter of Credit)ti@reduce the amount of any sum received or vabé by such Lender or the L/C Issuer
hereunder (whether of principal, interest or arheotamount) then, upon request of such Lendereok @ Issuer, the Borrower will pay to
such Lender or the L/C Issuer, as the case maguob, additional amount or amounts as will compensath Lender or the L/C Issuer, as the
case may be, for such additional costs incurregduction suffered.

(b) Capital Requirementdf any Lender or the L/C Issuer determines thmt @hange in Law affecting such Lender or the
L/C Issuer or any Lending Office of such Lendesoch Lender’s or the L/C Issuer’s holding compahany, regarding capital or liquidity
requirements has or would have the effect of raduttie rate of return on such Lender’s or the I9€likr’s capital or on the capital of such
Lender’s or the L/C Issuer’s holding company, i aas a consequence of this Agreement, the Commité such Lender or the Loans
made by, or participations in Letters of CrediSeving Line Loans held by, such Lender, or the Letté Credit issued by the L/C Issuer, to a
level below that which such Lender or the L/C Issaresuch Lender’s or the L/C Issuer’s holding camy could have achieved but for such
Change in Law (taking into consideration such Lelsder the L/C Issuer’s policies and the policiésoch Lender’s or the L/C Issuer’s
holding company with respect to capital adequaaylmuidity), then from time to time the Borroweilipay to such Lender or the L/C
Issuer, as the case may be, such additional anso@mounts as will compensate such Lender or t@eléguer or such Lender’s or the L/C
Issuer’s holding company for any such reductiorfiesefl.

(c) Certificates for Reimbursemené certificate of a Lender or the L/C Issuer sgjtforth the amount or amounts
necessary to compensate such Lender or the L/@rlssiits holding company, as the case may bepedfied in_subsection (apr (b) of this
Section and delivered to the Borrower shall be baiee absent manifest error. The Borrower shall aech Lender or the L/C Issuer, as the
case may be, the amount shown as due on any stifltaee within 10 days after receipt thereof.

(d) Delay in RequestsFailure or delay on the part of any Lender orlth@ Issuer to demand compensation pursuant to the
foregoing provisions of this Section shall not ddnse a waiver of such Lender’s or the L/C Issaeaight to demand such compensation;
providedthat the Borrower shall not be required to comptnad.ender or the L/C Issuer pursuant to the faregprovisions of this Section
for any increased costs incurred or reductionsesef more than nine months prior to the date thett £ender or the L/C Issuer, as the case
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may be, notifies the Borrower of the Change in lgaving rise to such increased costs or reductionsai such Lender’s or the L/C Issuer’s
intention to claim compensation therefor (except,tif the Change in Law giving rise to such insexh costs or reductions is retroactive, then
the nine-month period referred to above shall ieraded to include the period of retroactive eftbereof).

(e) Reserves on Eurodollar Rate Loaise Borrower shall pay to each Lender, as longuab Lender shall be required to
maintain reserves with respect to liabilities aeds consisting of or including Eurocurrency fundsleposits (currently known as “
Eurocurrency liabilitie$), additional interest on the unpaid principal amafréach Eurodollar Rate Loan and each Base Rate thad bear
interest at the rate set forth_in clause ¢f)he definition thereof equal to the actual sastsuch reserves allocated to such Loan by such
Lender (as determined by such Lender in good faithich determination shall be conclusive), whichlshe due and payable on each date on
which interest is payable on such Loan, provittelBorrower shall have received at least 10 dpgier notice (with a copy to the
Administrative Agent) of such additional intereirh such Lender. If a Lender fails to give noti€edhys prior to the relevant Interest
Payment Date, such additional interest shall beashgepayable 10 days from 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 Lendeafat hold such Lender harmless from any loss, aosxense incurred by it as a result
of:

(a) any continuation, conversion, payment or prepayt of any Loan other than a Base Rate Loan ayather than the
last day of the Interest Period for such Loan (Wwhetvoluntary, mandatory, automatic, by reasoncokkeration, or otherwise);

(b) any failure by the Borrower (for a reason ottiam the failure of such Lender to make a Loarprapay, borrow,
continue or convert any Loan other than a Base Rade on the date or in the amount notified byBloerower; or

(c) any assignment of a Eurodollar Rate Loan oayaadher than the last day of the Interest Petiedefor 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 obtaifibd.Borrower shall also pay any
customary administrative fees charged by such Leimdeonnection with the foregoing.

For purposes of calculating amounts payable byBtreower to the Lenders under this Section 3.8&ch Lender shall be deemed
to have funded each Eurodollar Rate Loan made &ytite Eurodollar Rate for such Loan by a matchkliegosit or other borrowing in the
London interbank eurodollar market for a compara®unt and for a comparable period, whether osnoh Eurodollar Rate Loan was in
fact so funded.
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3.06 Mitigation Obligations; Replacement of Lenders

(a) Designation of a Different Lending Officéf any Lender requests compensation under Sestidh, or the Borrower is
required to pay any additional amount to any Lenther L/C Issuer, or any Governmental Authority thee account of any Lender or the L/C
Issuer pursuant to Section 3.0dr if any Lender gives a notice pursuant to $&c8.02, then at the request of the Borrower such Lender o
the L/C Issuer shall, as applicable, use reasoredfilets to designate a different Lending Office fionding or booking its Loans hereunder or
to assign its rights and obligations hereundentattzer of its offices, branches or affiliatesirifthe judgment of such Lender or the L/C
Issuer, such designation or assignment (i) wouidieate or reduce amounts payable pursuant to@e8tDlor 3.04, as the case may be, in
the future, or eliminate the need for the noticespant to Section 3.02as applicable, and (i) in each case, would objext such Lender or
the L/C Issuer, as the case may be, to any unreselwcost or expense and would not otherwise lzeldisitageous to such Lender or the
Issuer, as the case may be. The Borrower herelegago pay all reasonable costs and expenseseddoyrany Lender or the L/C Issuer in
connection with any such designation or assignment.

(b) Replacement of Lenders$f any Lender requests compensation under Se8tidh, or if the Borrower is required to pay
any additional amount to any Lender or any GovemtaléAuthority for the account of any Lender punsiuts Section 3.01the Borrower
may replace such Lender in accordance with Sedoh3.

3.07 Survival.All of the Borrower’s obligations under this Articlll shall survive termination of the Aggregate Commitise
repayment of all other Obligations hereunder, @signation of the Administrative Agent.

ARTICLE IV.
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

4.01 Conditions of Initial Credit Extension.The obligation of the L/C Issuer and each Lendanade its initial Credit Extension
hereunder is subject to satisfaction of the follogvtonditions precedent:

(a) The Administrative Agenrd'receipt of the following, each of which shalldréginals or telecopies (followed promptly
originals) unless otherwise specified, each prgpexkcuted by a Responsible Officer of the sighiogn Party, each dated as of the Closing
Date (or, in the case of certificates of governrakofficials, a recent date before the Closing Pated each in form and substance satisfac
to the Administrative Agent and each of the Lenders

(i) executed counterparts of this Agreement andXbaranty, sufficient in number for distributionttee
Administrative Agent, each Lender and the Borrower;

(ii) a Note executed by the Borrower in favor ofled.ender requesting a Note;
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(i) such certificates of resolutions or otheriant incumbency certificates and/or other certiiésaof Responsible
Officers of each Loan Party as the AdministrativgeAt may require evidencing the identity, authoaityl capacity of each Responsible
Officer thereof authorized to act as a Respondgilffecer in connection with this Agreement and thkes Loan Documents to which
such Loan Party is a party;

(iv) such documents and certifications as the Adstiative Agent may reasonably require to evidehet each Loan
Party is duly organized or formed, validly existiiggood standing and qualified to engage in ®ssrin each jurisdiction where its
ownership, lease or operation of properties orcthrauct of its business requires such qualificatexeept to the extent that failure to do
so would not reasonably be expected to have a Mbfedverse Effect;

(v) a favorable opinion of Winston & Strawn LLP,wtsel to the Loan Parties, addressed to the Adtratiiee Agent
and each Lender, as to such matters concerningotime Parties and the Loan Documents as the Requéeders may reasonably
request;

(vi) a certificate of a Responsible Officer of edayan Party either (A) attaching copies of all aamts, licenses and
approvals required in connection with the execytd®livery and performance by such Loan Party aed/alidity against such Loan
Party of the Loan Documents to which it is a paatyd such consents, licenses and approvals shiallfokk force and effect, or
(B) stating that no such consents, licenses orosais are so required;

(vii) a certificate signed by a Responsible Offioéthe Borrower certifying (A) that the conditiospecified in
Sections 4.02(agnd_(b) have been satisfied, (B) that there has been aot@r circumstance since December 31, 2013 tlshad or
could be reasonably expected to have, either iddally or in the aggregate, a Material Adverse &fféC) a calculation of the
Consolidated Leverage Ratio as of the last dahefiscal quarter of the Borrower ended Decembef813;

(viii) an officer’s certificate prepared by the ehfinancial officer of the Borrower attesting teetfinancial condition
and Solvency of the Borrower and the Borrower aa&ubsidiaries, taken as a whole, respectivelgy gfving effect to the Loans to be
made on the Closing Date, the other Credit Exterssielated thereto and the other transactions ogiééed by the Loan Documents, in
form and substance reasonably satisfactory to thraiAistrative Agent;

(ix) an initial Request for Credit Extension witspect to the Credit Extensions to be made on lib&rn@ Date in
accordance with the requirements hereof; and
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(x) such other assurances, certificates, documeoisents or opinions as the Administrative Agé,L/C Issuer,
the Swing Line Lender or any Lender reasonably negyire.

(b) Any and all fees payable on or before the @igdbate shall have been paid or be simultaneouwsty\with the proceeds
of such initial Credit Extension.

(c) Unless waived by the Administrative Agent, Barrower shall have paid, or be simultaneously payvith the proceec
of such initial Credit Extension, all fees, charges! disbursements of counsel to the Administratigent (directly to such counsel if
requested by the Administrative Agent) to the eiewoiced prior to or on the Closing Date, plustsadditional amounts of such fees,
charges and disbursements as shall constitutedsonable estimate of such fees, charges and sishents incurred or to be incurred by it
through the closing proceedings ( providledt such estimate shall not thereafter preclufil@ahsettling of accounts between the Borrower
and the Administrative Agent).

(d) The Borrower shall have terminated the committa®f the lenders and repaid or prepaid in fulaaiounts outstandir
under the Existing Credit Agreement (and any lstt#rcredit outstanding thereunder shall have loash collateralized or continued as
Letters of Credit under this Agreement).

(e) There shall not exist any action, suit, in\gestion or proceeding pending or, to the knowledgde Borrower,
threatened in any court or before any arbitratdeovernmental Authority that could reasonably bpeeted to have a Material Adverse
Effect.

(f) The Administrative Agent and the Lenders shalve received, at least three Business Days innaévaf the Closing
Date, all documentation and instruments requirecelulatory authorities with respect to the Borrowed Guarantors under applicable
“know your customer” and anti-money laundering sudad regulations, including without limitation tRatriot Act, that has been reasonably
requested by Lenders prior to the Closing Date.

(g) The Borrower shall have purchased the Farm iCEglities, consistent with the requirements oftfom 6.13.

Without limiting the generality of the provision§the last paragraph of Section 9.08r purposes of determining compliance \
the conditions specified in this Section 4,@&ach Lender that has signed this Agreement Bealeemed to have consented to, approved or
accepted or to be satisfied with, each documenther 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 Closing Date
specifying its objection thereto.

4.02 Conditions to all Credit ExtensionsThe obligation of each Lender to honor any Reqfestredit 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 of the Bar@nd each other Loan Party contained in Ar\tler any other Loan
Document, or which are contained in any documemtished at any time under or in connection herewittherewith, shall be true and
correct in all material respects (except, if a digalrelating to materiality, Material Adverse Efft or a similar concept applies to any
representation or warranty, such representatiamaoranty shall be required to be true and cormeellirespects) on and as of the date of such
Credit Extension, except to the extent that suphesentations and warranties specifically refartearlier date, in which case they shall be
true and correct in all material respects (exdéptgualifier relating to materiality, Material Adrse Effect or a similar concept applies to any
representation or warranty, such representatiamaoranty shall be required to be true and cormeetlirespects) as of such earlier date, and
except that for purposes of this Section 4.0% representations and warranties containedlisextions (ajand_(b) of Section 5.05hall be
deemed to refer to the most recent statementsshedipursuant to clauses (@)d_(b), respectively, of Section 6.01

(b) No Default shall exist, or would result fromchuyproposed Credit Extension or from the applicatibthe proceeds
thereof.

(c) The Administrative Agent and, if applicableett/C Issuer or the Swing Line Lender shall haweeieed a Request for
Credit Extension in accordance with the requireméetreof.

Each Request for Credit Extension (other than am@iti®d Loan Notice requesting only a conversiol€ommitted Loans to the
other Type or a continuation of Eurodollar Rate mgjasubmitted by the Borrower shall be deemed ta t@presentation and warranty that the
conditions specified in Sections 4.02émd_(b) have been satisfied on and as of the date ofpipkcable Credit Extension.

ARTICLE V.
REPRESENTATIONS AND WARRANTIES

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

5.01 Existence, Qualification and Power; Compliancwith Laws. Each Loan Party and each Subsidiary thereof @l
organized or formed, validly existing and in gotahnsling under the Laws of the jurisdiction of itsdrporation or organization, (b) has all
requisite power and authority and all requisiteggowmental licenses, authorizations, consents apbagls to (i) own or lease its assets and
carry on its business and (ii) execute, deliver padorm its obligations under the Loan Documeatthich it is a party, (c) is duly qualified
and is licensed and in good standing under the ladwesch jurisdiction where its ownership, leasemeration of properties or the conduct of
its business requires such qualification or liceasel (d) is in compliance with all Laws; excepebrch case referred to_in clause (h)(@) or
(d), to the extent that failure to do so would nosmwbly be expected to have a Material AdversecEffe
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5.02 Authorization; No Contravention. The execution, delivery and performance by eachlierty of each Loan Document to
which such Person is a party have been duly aubidy all necessary corporate or other organizatiaction, and do not and will not
(a) contravene the terms of any of such Pess@mganization Documents; (b) conflict with or résm any material breach or contravention
or the creation of any Lien under (other than Lipaemitted by clause (a)f Section 7.0), or require any payment to be made under any
material Contractual Obligation to which such Parisoa party or affecting such Person or its pridgeior any of its Subsidiaries; (c) violate
any order, injunction, writ or decree of any Goveantal Authority or any arbitral award to which BURerson or its property is subject; or
(d) violate any Law in any material respect. Eaoluh Party and each Subsidiary thereof is in compéawith all Contractual Obligations
referred to in clause (h)except to the extent that failure to do so wowdtireasonably be expected to have a Material AgvEffect.

5.03 Governmental Authorization; Other ConsentsNo approval, consent, exemption, authorizatiorgtber action by, or notic
to, or filing with, any Governmental Authority onyother Person is necessary or required in coramewatith the execution, delivery or
performance by any Loan Party of this Agreemergror other Loan Document to which it is a party gxeich approvals, consents,
exemptions, authorizations or other actions as bae® made or obtained, as applicable, and ardl ifofce and effect.

5.04 Binding Effect.This Agreement has been, and each other Loan Daouumken delivered hereunder, will have been, duly
executed and delivered by each Loan Party thairiy phereto. This Agreement constitutes, and edicér Loan Document when so delivered
will constitute, a legal, valid and binding obligat of such Loan Party, enforceable against suamlarty in accordance with its terms,
except as enforceability may be limited by bankeypinsolvency or similar laws affecting the enfemeent of creditors rights generally or by
general principles of equity.

5.05 Financial Statements; No Material Adverse Eff&.

(a) The Audited Financial Statements (i) were pregan accordance with GAAP consistently appliedtighout the peric
covered thereby, except as otherwise expresslyrnbgrein; and (i) fairly present in all materfabpects the financial condition of the
Borrower and its Subsidiaries as of the date tHexrd their results of operations for the periodared thereby in accordance with GAAP
consistently applied throughout the period covehedeby, except as otherwise expressly noted therei

(b) [Reserved].

(c) Since the date of the Audited Financial Statetsie¢here has been no event or circumstancer éitthigidually or in the
aggregate, that has had or would reasonably becesgt have a Material Adverse Effect.

5.06 Litigation. There are no actions, suits, proceedings, claintgisputes pending or, to the knowledge of the Beemovertly
threatened, at law, in equity, in arbitration ofdre any Governmental Authority, by or against Barower or any of its Subsidiaries or
against any of their properties or revenues thapgoort to affect or pertain to this Agreementay other Loan Document, or any of the
transactions contemplated hereby, in each casgyimaterial respect, or (b) either individuallyioeithe aggregate would reasonably be
expected to have a Material Adverse Effect.
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5.07 No Default.Neither the Borrower nor any Subsidiary is in défaander or with respect to any Contractual Obiigathat
would, either individually or in the aggregate,seaably be expected to have a Material AdversecEfféo Default has occurred and is
continuing or would result from the consummationtaf transactions contemplated by this Agreemeangrother Loan Document.

5.08 Ownership of Property; Liens.Each of the Borrower and each Subsidiary has gaddraarketable title to, or valid leaseh
interests in, all real property necessary or usdtié ordinary conduct of its business, excepstmh defects in title as would not, individually
or in the aggregate, reasonably be expected toddaterial 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 thdérary course of business a review of the
effect of existing Environmental Laws and claimggihg potential liability or responsibility for @iation of any Environmental Law on their
respective businesses, operations and propentidsasaa result thereof the Borrower has reasorwvigluded that such Environmental Laws
and claims would not, individually or in the aggatgy reasonably be expected to have a Material isdueffect.

5.10 Insurance.The properties of the Borrower and its Subsidiaaiesinsured with financially sound and reputabiurance
companies not Affiliates of the Borrower, in suchaunts, with such deductibles and covering sudts i@s are customarily carried by
companies engaged in similar businesses and oweimmtar properties in localities where the Borrowetthe applicable Subsidiary operates.

5.11 TaxesThe Borrower and its Subsidiaries have filed atléal, state and other material tax returns andrtgepequired to be
filed, and have paid all Federal, state and otretenal taxes, assessments, fees and other govetainbarges levied or imposed upon them
or their properties, income or assets otherwiseathaepayable, except those which are being cownt@stgood faith by appropriate
proceedings diligently conducted and for which adeeg reserves have been provided in accordance3#i&kP. There is no proposed tax
assessment against the Borrower or any Subsidiatywould, if made, have a Material Adverse Effégither any Loan Party nor any
Subsidiary thereof is party to any tax sharing agrent, other than tax sharing agreements among@Berrand its Domestic Subsidiaries.

5.12 ERISA Compliance.

(a) Each Plan is in compliance in all material eztp with the applicable provisions of ERISA, thed€ and other Federal
or state Laws. Each Plan that is intended to béfmahunder Section 401(a) of the Code has reakiavéavorable determination letter from
IRS or an application for such a letter is curngbtting processed by the IRS with respect therewilbbe filed within the applicable
remedial application period and, to the best
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knowledge of the Borrower, nothing has occurredciwhiould prevent, or cause the loss of, such doatibn. The Borrower and each ERI.
Affiliate have made all material required contrilous to each Plan subject to the Pension FundingsRand no application for a funding
waiver or an extension of any amortization periadspant to the Pension Funding Rules has been mitdeespect to any Plan.

(b) There are no pending or, to the best knowladdbe Borrower, threatened claims, actions or latgsor action by any
Governmental Authority, with respect to any Plaatttould reasonably be expected to have a Matkdabrse Effect. There has been no
prohibited transaction or violation of the fidugiaesponsibility rules with respect to any Plart thas resulted or could reasonably be
expected to result in a Material Adverse Effect.

(c) (i) With respect to all Multiemployer Plans, BRISA Event has occurred or is reasonably expaotedcur which has
resulted in or would reasonably be excepted tdtrasliability of the Borrower or any ERISA Affiite in an aggregate amount in excess of
$50,000,000; (ii) with respect to all Plans otheart Multiemployer Plans, no ERISA Event has ocalioeis reasonably expected to occur;
(iii) no Pension Plan has any Unfunded Pensionilifgln excess of $50,000,000; (iv) neither therBaver nor any ERISA Affiliate
reasonably expects to incur any material liabilibder Title IV of ERISA with respect to any Pensilan (other than premiums due and not
delinquent under Section 4007 of ERISA); (v) neitthe Borrower nor any ERISA Affiliate reasonabkpects to incur any material liability
(and, to the best knowledge of the Borrower, nmetas occurred which, with the giving of noticelanSection 4219 of ERISA, would
result in such liability) under Sections 4201 0432f ERISA with respect to a Multiemployer Plangdgvi) neither the Borrower nor any
ERISA Affiliate has engaged in a transaction ttatld be subject to Sections 4069 or 4212(c) of ERIS

5.13 Subsidiaries; Equity InterestsAs of the Closing Date, the Borrower has no Subsies other than those specifically
disclosed in Part (a) of Schedule 5,%hd all of the outstanding Equity Interests intsBubsidiaries have been validly issued, are fudiygl
and nonassessable and are owned by the Borrowhes emounts specified on Part (a) of Schedule Bek3and clear of all Liens (other than
Liens permitted by clauses (#hrough (m) of Section 7.0). As of the Closing Date, the Borrower has no p#wlity investments in any
other corporation or entity other than those sjieadlfy disclosed in Part(b) of Schedule 54r&1 those permitted by Section 7.02(a)

5.14 Margin Regulations; Investment Company Act.

(a) The Borrower is not engaged and will not engagacipally or as one of its important activitiés the business of
purchasing or carrying margin stock (within the miag of Regulation U issued by the FRB), or extagdiredit for the purpose of purchas
or carrying margin stock.

(b) None of the Borrower, any Person Controlling Borrower, or any Subsidiary is or is requireth¢oregistered as an
“investment company” under the Investment Compaaotyck 1940.
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5.15 DisclosureThe Borrower has disclosed to the AdministrativeeAigand the Lenders all agreements, instruments and
corporate or other restrictions to which it or afiyts Subsidiaries is subject, and all other nratkmown to it, that, individually or in the
aggregate, would reasonably be expected to resalMaterial Adverse Effect. No report, financigtement, certificate or other information
furnished (whether in writing or orally) by or oehwmlf of any Loan Party to the Administrative Agentany Lender in connection with the
transactions contemplated hereby and the negatiafithis Agreement or delivered hereunder or uragrother Loan Document (in each
case, as modified or supplemented by other infdomao furnished) contains any material misstatéroéfact or omits to state any material
fact necessary to make the statements thereiheihight of the circumstances under which they weagle, not misleading; providéoht,
with respect to projected financial informatione tBorrower represents only that such informatios mepared 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@mpe in all material respects with the
requirements of all Laws and all orders, writsuigtions and decrees applicable to it or to itpertes, except in such instances in which
(a) such requirement of Law or order, writ, injuontor decree is being contested in good faithgyyrapriate proceedings diligently
conducted or (b) the failure to comply therewitither individually or in the aggregate, would neaisonably be expected to have a Material
Adverse Effect.

5.17 SolvencyAs of the Closing Date, after giving effect to theedit Extensions to be made on the Closing Dateh €oan Part
is, individually and together with its Subsidiari@s a consolidated basis, Solvent.

5.18 Anti-Terrorism Laws.

(a) No Loan Party nor, to the knowledge of any LBanmty, any Subsidiary of a Loan Party, any diredatficer, agent,
employee, Affiliate of, or other Persons associatét or acting on behalf of the Borrower or anyitsfSubsidiaries is currently the subject of
any Sanctions or located, organized or resideatdauntry or territory that is, or whose governmenthe subject of Sanctions (including,
without limitation, Cuba, Iran, Northern Korea, @mndor Syria). No Loan, nor the proceeds from angrLor any other Credit Extension, has
been used or will be used, directly or indirecttylend, contribute, provide or has otherwise mautglable to fund any activity or business of
any Person who is the subject of any Sanctions any other manner that will result in any viotatiby any Person (including any Lender,
the Arrangers, the Administrative Agent, any L/Gusr or the Swing Line Lender) of Sanctions.

(b) None of the Borrower, any of its Subsidiariesto the knowledge of the Borrower, any directdficer, agent,
employee, Affiliate of, or other Person associatétth or acting on behalf of the Borrower or anyitsfSubsidiaries has (i) used any corporate
funds for any unlawful contribution, gift, enteriaient or other unlawful expense relating to pditactivity; (i) made any direct or indirect
unlawful payment to any foreign or domestic goveentrofficial or employee from corporate funds;)(iiiolated or is in violation of any
provision of the FCPA or any other applicable aatiruption law; or (iv) made any bribe, rebate, gfgyinfluence payment, kickback or otr
unlawful payment.
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(c) No part of the proceeds of the Credit Extensiwill be used, directly or indirectly, (i) for ampayments to any
governmental official or employee, political parbfficial of a political party, candidate for patial office, or anyone else acting in an official
capacity, in order to obtain, retain or direct besis or obtain any improper advantage, in violatiotne FCPA or any other applicable anti-
corruption law; or (i) to fund any activities ousiness of or with any Person, or in a countneattbry, that, at the time of such funding, is,
or whose government is, the subject of Sanctions.

(d) To the extent applicable, each of the Borroarst its Subsidiaries is in compliance, in all maleespects, with (i) the
Trading with the Enemy Act, as amended, and eatheoforeign assets control regulations of the éthbtates Treasury Department (31 (
Subtitle B, Chapter V, as amended) and any othalamg legislation or executive order relating #terand (ii) the Patriot Act.

ARTICLE VI.
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitmermtumeter, any Loan or other Obligation hereunder sealain unpaid or
unsatisfied, or any Letter of Credit shall remainstanding, the Borrower shall, and shall (excephé case of the covenants 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 Lendeiform and detail satisfactory to the
Administrative Agent and the Required Lenders:

(a) as soon as available, but in any event witBinl&ys after the end of each fiscal year of thed®weer (or if earlier within
15 days after the date required to be filed withS3fEC (without giving effect to extensions)), asaidated balance sheet of the Borrower and
its Subsidiaries as at the end of such fiscal yaat,the related consolidated statements of ina@moperations, shareholders’ equity and cash
flows for such fiscal year, setting forth in ea@se 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 kegnged that any “Big Four” accounting firm shaldeemed to be acceptable) to the
Required Lenders (the_* Audit8y, which report and opinion shall be preparedénadance with audit standards of the Public Comppan
Accounting Oversight Board and applicable Seciwwitiaws and shall not be subject to any “going conicer like qualification or exception
or any qualification or exception as to the scopsuch audit or with respect to the absence of ristaisstatement; and

(b) as soon as available, but in any event withidys after the end of each of the first threeafisjuarters of each fiscal
year of the Borrower (commencing with the fiscahdar ended March 31, 2014) (or if earlier withthdays after the date required to be f
with the SEC (without giving effect to extensionsg))onsolidated balance sheet of the
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Borrower and its Subsidiaries as at the end of §ischl quarter, and the related consolidated states of income or operations and cash
flows for such fiscal quarter and for the portidrtlee Borrower's fiscal year then ended, settingtfan each case in comparative form the
figures for the corresponding fiscal quarter of pnevious fiscal year and the corresponding portibthe previous fiscal year, all in
reasonable detail, such consolidated statemeits ¢ertified by a Responsible Officer of the Borepwas fairly presenting the financial
condition, results of operations and cash flowthefBorrower and its Subsidiaries in accordanch BiAP, subject only to normal year-end
audit adjustments and the absence of footnotes.

As to any information contained in materials fuh@d pursuant to Section 6.02(¢he Borrower shall not be separately require
furnish such information under clause (@)(b) above, but the foregoing shall not be in derogatibthe obligation of the Borrower to furn
the information and materials described in claya®sind_(b) above at the times specified therein.

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

(a) concurrently with the delivery of the financg&htements referred to in Sections 6.0aa)_(b) (commencing with the
delivery of the financial statements for the fisgahrter ended June 30, 2014), a duly completedpiante Certificate signed by a
Responsible Officer of the Borrower (which delivemay, unless the Administrative Agent, or a Lenggjuests executed originals, be by
electronic communication including fax or e-maillsshall be deemed to be an original authentic @patt thereof for all purposes);

(b) promptly after any request by the Administratiygent or any Lender, copies of any detailed angliorts, management
letters or recommendations submitted to the boadirectors (or the audit committee of the boardiioéctors) of the Borrower by
independent accountants in connection with the wasoor books of the Borrower or any Subsidiaryamy audit of any of them;

(c) promptly after the same are available, copfesach annual report, proxy or financial statenwrdther report or
communication sent to the stockholders of the Beerp and copies of all annual, regular, periodid special reports and registration
statements which the Borrower may file or be regghio file with the SEC under Section 13 or 15(the Exchange Act, and not otherwise
required to be delivered to the Administrative Agpuarsuant hereto; and

(d) promptly, such additional information regardiihg business, financial or corporate affairs efBorrower or any
Subsidiary, or compliance with the terms of theh.@bcuments, as the Administrative Agent or anydegrmay from time to time reasona
request.

Documents required to be delivered pursuant toi@e6ét01(a)r (b) or Section 6.02(d)to the extent any such documents are
included in materials otherwise filed with the SEGy be delivered electronically and if so delivgrghall be deemed to have been delivered
on the date (i) on which the Borrower posts suatudtents, or provides a link thereto on the
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Borrower’s website on the Internet at the websitérass listed on Schedule 10;0% (ii) on which such documents are posted on the
Borrower’s behalf on an Internet or intranet wehsitany, to which each Lender and the AdministeaAgent have access (whether a
commercial, third-party website or whether sponddng the Administrative Agent); providehat: (i) the Borrower shall deliver paper copies
of such documents to the Administrative Agent or eender that requests the Borrower to deliver quagieer copies until a written request to
cease delivering paper copies is given by the Adrimative Agent or such Lender and (ii) the Borrowhkall notify the Administrative Agent
and each Lender (by facsimile or electronic mdilhe posting of any such documents and provideecAdministrative Agent by electronic
mail electronic versions_( i.esoft copies) of such documents. The Administethgent shall have no obligation to request thévdsl of or

to maintain paper copies of the documents refeéoedove, and in any event shall have no respditgitti monitor compliance by the
Borrower with any such request for delivery, andhreender shall be solely responsible for requgdtiglivery to it or maintaining its copies
of such documents.

The Borrower hereby acknowledges that (a) the Adstrative Agent and/or the Arrangers will make afalie to the Lenders and
the L/C Issuer materials and/or information prodidy or on behalf of the Borrower hereunder (cailedy, “ Borrower Materials) by
posting the Borrower Materials on IntraLinks or Hrey similar electronic system (the “ Platfofjrand (b) certain of the Lenders (each, a “
Public Lendef’) 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 foregoand who may be engaged in investment and othetatirelated activities with respect to
such Persons’ securities. The Borrower hereby aghest (w) all Borrower Materials that are to bedmavailable to Public Lenders shall be
clearly and conspicuously marked “PUBLIC” whichaaminimum, shall mean that the word “PUBLIC” steghpear prominently on the first
page thereof; (x) by marking Borrower Materials ‘BIUC”, the Borrower shall be deemed to have auttextithe Administrative 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 lawsviged, however, that to the extent such
Borrower Materials constitute Information, they lslhe treated as set forth in Section 10)0{#) all Borrower Materials marked PUBLIGIre
permitted to be made available through a portiothefPlatform designated Public Side Informatiarid (z) the Administrative Agent and
Arrangers shall be entitled to treat any Borrowextdials that are not marked “PUBLIC” as beingati# only for posting on a portion of the
Platform not designated “Public Side Information”.

6.03 NoticesPromptly notify the Administrative Agent and eaobnider:
(a) of the occurrence of any Default;
(b) of any matter that has resulted or would reabbynbe expected to result in a Material Adverse&f
(c) of the occurrence of any ERISA Event other tthense disclosed on Schedule 6.03@hd
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(d) of any material change in accounting policiefirmancial reporting practices by the Borroweraoly Subsidiary.

Each notice pursuant to this Section shall be apamied by a statement of a Responsible Officen@fBorrower setting forth
details of the occurrence referred to therein dating what action the Borrower has taken and pgepdo take with respect thereto. Each
notice pursuant to Section 6.03&hall describe with particularity any and all pmighs of this Agreement and any other Loan Docurtfexit
have been breached.

6.04 Payment of TaxesPay and discharge as the same shall become dysmgable, all tax liabilities, assessments and
governmental charges or levies upon it or its prigeeor assets, unless the same are being cathiesgeod faith by appropriate proceedings
diligently conducted and adequate reserves in deome with GAAP are being maintained by the Bormwaresuch Subsidiary.

6.05 Preservation of Existence, Et€a) Preserve, renew and maintain in full force efiect its legal existence and good standing
under the Laws of the jurisdiction of its organiaatexcept in a transaction permitted_by Secti@4 @r 7.05; (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 etqibto have a Material Adverse Effect; and (c) gres or renew all of its registered patents,
trademarks, trade names and service marks, th@mservation of which would reasonably be expetadthve a Material Adverse Effect.

6.06 Maintenance of Properties(a) Maintain, preserve and protect all of its malgroperties and equipment necessary in the
operation of its business in good working order eodition, ordinary wear and tear excepted; andn@@ke all necessary repairs thereto and
renewals and replacements thereof, in each caspewtiere the failure to do so could not reasonbblgxpected to have a Material Adverse
Effect.

6.07 Maintenance of InsuranceMaintain with financially sound and reputable iresure companies not Affiliates of the
Borrower, insurance with respect to its properdéied business against loss or damage of the kirsteroarily insured against by Persons
engaged in the same or similar business, of symstand in such amounts as are customarily carniddr similar circumstances by such
other Persons.

6.08 Compliance with LawsComply in all material respects with the requiretsesf all Laws and all orders, writs, injunctions
and decrees applicable to it or to its busineggaperty, except in such instances in which (ahsequirement of Law or order, writ,
injunction or decree is being contested in goothfly appropriate proceedings diligently conductedp) the failure to comply therewith
would not reasonably be expected to have a Matédaérse Effect.

6.09 Books and RecorddMaintain proper books of record and account, inclHull, true and correct entries in conformity hwit
GAAP consistently applied shall be made of all ficial transactions and matters involving the assetsbusiness of the Borrower or such
Subsidiary, as the case may be.
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6.10 Inspection RightsPermit representatives and independent contracfdhe Administrative Agent and each Lender totvisi
and inspect any of its properties, to examineadtparate, financial and operating records, and ncalées thereof or abstracts therefrom, and
to discuss its affairs, finances and accounts itstHirectors, officers, and independent publicoarttants, all at the expense of the Borrower
and at such reasonable times during normal bushmss, upon reasonable advance notice to the Berr@rovided, however, that (i) so
long as no Event of Default exists, inspectionspant to this Section 6.8hall be limited to no more than once per calegdar, and
(i) when an Event of Default exists the Adminisitra Agent or any Lender (or any of their respegtigpresentatives or independent
contractors) may do any of the foregoing at anyetduaring normal business hours, as often as malgsieed and without advance notice.

6.11 Use of Proceedslse the proceeds of the Credit Extensions (i) tioaace Existing Credit Agreement and (ii) for wior
capital and other general corporate purposes dBtimeower and its Subsidiaries not in contraventibany Law or of any Loan Document.

6.12 Additional Guarantors.

(a) As soon as practicable (but in any event wigtirdays (or such longer period approved by the iAdtnative Agent in
its sole discretion) following the earlier of (X)et delivery of financial statements referred t&ection 6.01(adr (b), as applicable, with
respect to any fiscal quarter in which such Petsmbecome a Material Subsidiary, or (y) any Invesitt in, Disposition of assets by the
Borrower or any Subsidiary to, or Acquisition thasults in such Person becoming a Material Sulrgidieause each Person (other than a
Foreign Subsidiary Holding Company) that becombkaterial Subsidiary (other than a Special Purpdsarice Subsidiary) to deliver to the
Administrative Agent each of the following: (i) au&ranty Joinder Agreement duly executed by suclsiSiay; (ii) current copies of the
documents of the types referred to in clause$ &iid_(iv) of Section 4.01(ayith respect to such Subsidiary, all certified bg aipplicable
Governmental Authority or appropriate officer as thdministrative Agent may elect, all in form andstance satisfactory to the
Administrative Agent; and (iii) if requested by tAdministrative Agent, opinions of counsel to si8ibsidiary with respect to the documents
delivered and the transactions contemplated by3ee&tion 6.12(ajubstantially similar in form and substance todpmion of counsel
delivered pursuant to Section 4.01(a)jv)otherwise acceptable to the Administrative Agent

(b) As soon as practicable (but in any event wilrdays (or such longer period approved by the iAthtnative Agent in
its sole discretion) following the earlier of (Xiet delivery of financial statements referred t&éction 6.01(adr (b), as applicable, with
respect to any fiscal quarter in which such eveotcs, or (y) any Investment by or Disposition s$ets by the Borrower or any Subsidiary or
Acquisition that results in any such event), (ijifyothe 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 Subsidmwhich are not Guarantors
(excluding for the purpose of such calculation 8pgcial Purpose Finance Subsidiary), and, (ii) €eaush Domestic Subsidiaries (other than
a Foreign Subsidiary Holding Company) as are necgde eliminate such excess to deliver to the Adstiative Agent each of the items

described in clauses (through _(iii) of Section 6.12(aabove.
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(c) Notify the Administrative if at any time any [ssidiary of the Borrower which is not a Guarantara@ntees any
Indebtedness of the Borrower and as soon as pahtdgi¢but in any event within 30 days), cause sudbsidiary (other than a Foreign
Subsidiary Holding Company) to deliver to the Adisirative Agent each of the items described in £suU(i) through (iii) of Section 6.12(a)
above.

(d) Within thirty days of the Closing Date, eith&) provide Administrative Agent with evidence (whimay be in the forr
of a certificate of the Borrower and/or copiesa@fnse documents) evidencing the release of eaeligfdSubsidiary Holding Company from
its guaranty of the Senior Notes, or (y) providwaranty from such Foreign Subsidiary Holding Conypa

6.13 Farm Credit Equities.(a) So long as a Farm Credit Lender is a Lend&foding Participant hereunder, the Borrower will
acquire equity in such Farm Credit Lender in sutioants and at such times as such Farm Credit Landgrequire in accordance with such
Farm Credit Lender’s bylaws and capital plan orilsindocuments (as each may be amended from tirtim&), except that the maximum
amount of equity that the Borrower may be requioedurchase in such Farm Credit Lender in conneatiibh the portion of the Loans made
by such Farm Credit Lender may not exceed the maximmount permitted by the applicable bylaws, edpian and related documents
(x) at the time this Agreement is entered intoyrif the case of a Farm Credit Lender that becamesnder or Voting Participant as a result
of an assignment or sale of participation, at itme tof the closing of the related assignment ag sélparticipation. The Borrower
acknowledges receipt of documents from each FamrdiCrender that describe the nature of the Borrtsxstock and other equities in such
Farm Credit Lender acquired in connection withpisronage loan from such Farm Credit Lender (tRarim Credit Equitie¥) as well as
applicable capitalization requirements, and agredé® bound by the terms thereof.

(b) Each party hereto acknowledges that each Faeditd.ender’s bylaws, capital plan and similar adlments (as each
may be amended from time to time) shall goverrti{g)rights and obligations of the parties with exgffo the Farm Credit Equities and any
patronage refunds or other distributions made aowtt thereof or on account of the Borrower’s paduge with such Farm Credit Lender,
(y) the Borrower’s eligibility for patronage didtritions from such Farm Credit Lender (in the forfifrarm Credit Equities and cash) and
() patronage distributions, if any, in the eveh gale of a participation interest. Each Farmd@ieender reserves the right to assign or sell
participations in all or any part of its Commitmgir outstanding Loans hereunder on a non-patraoasje (and/or to a Lender that pays no
patronage or pays patronage that is lower thapdbt@nage paid by the transferring Farm Credit legnih accordance with Section 10.06

(c) Each party hereto acknowledges that each FaaditQ ender has a statutory first lien pursuartheFarm Credit Act «
1971 (as amended from time to time) on all Farnmd@equities of such Farm Credit Lender that therBaer may now own or hereafter
acquire, which statutory lien shall be for suchrr&redit Lender’s sole and exclusive
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benefit. The Farm Credit Equities of a particularri Credit Lender shall not constitute securitytfe Obligations due to any other Lender.
To the extent that any of the Loan Documents craafien on the Farm Credit Equities of a Farm Grednder or on patronage accrued by
such Farm Credit Lender for the account of the @eer (including, in each case, proceeds thereoth sien shall be for such Farm Credit
Lender’s sole and exclusive benefit and shall mosiibject to pro rata sharing hereunder. NeitteFtrm Credit Equities nor any accrued
patronage shall be offset against the obligati@reimder except that, in the event of an Evented&lit, a Farm Credit Lender may elect,
solely at its discretion, to apply the cash portibany patronage distribution or retirement ofiggumade with respect to the Farm Credit
Equities of such Farm Credit Lender, to amountsuhaer this Agreement. The Borrower acknowledgasdhy corresponding tax liability
associated with such application is the sole resipdity of the Borrower. No Farm Credit Lender Bheave an obligation to retire the Farm
Credit Equities of such Farm Credit Lender upon Befault, either for application to the Obligatiomsotherwise.

ARTICLE VII.
NEGATIVE COVENANTS

So long as any Lender shall have any Commitmermtumeter, any Loan or other Obligation hereunder sealain unpaid or
unsatisfied, or any Letter of Credit shall remainstanding, the Borrower shall not, nor shall itrpi¢ any Subsidiary to, directly or indirectly:

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

(a) Liens pursuant to any Loan Document;

(b) Liens existing on the Closing Date and listedSzhedule 7.04nd any renewals or extensions thereof, provitiad
(i) the property covered thereby is not changeapth@ amount secured or benefited thereby ismireased except as contemplated by
Section 7.03(b) (iii) the direct or any contingent obligor witespect thereto is not changed, and (iv) any renemexktension of the
obligations secured or benefited thereby is peettitty Section 7.03(h)

(c) Liens for taxes not yet due or which are baiogtested in good faith and by appropriate procegddiligently
conducted, if adequate reserves with respect tharetmaintained on the books of the applicabled?ein accordance with GAAP;

(d) liens of landlords and carriers’, warehousersemechanics’, materialmen’s, repairmen’s or olikerLiens arising in
the ordinary course of business which are not axeefdr a period of more than 60 days or which @iadpcontested in good faith and by
appropriate proceedings diligently conducted, gquhte reserves with respect thereto are maintainélde books of the applicable Person;

(e) pledges or deposits in the ordinary courseausfriess in connection with workers’ compensatioenployment
insurance and other social security or similardiegion, other than any Lien imposed by ERISA;
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(f) deposits to secure the performance of bidsleti@ntracts and leases (other than Indebtedrstag)iory obligations,
surety and appeal bonds, performance bonds andatiligations of a like nature incurred in the oty course of business;

(g) easements, rights-ofay, restrictions and other similar encumbrancéesctihg real property which, in the aggregate,
not substantial in amount, and which do not in ease materially detract from the value of the priypgsubject thereto or materially interfere
with the ordinary conduct of the business of theliapble Person;

(h) Liens securing judgments for the payment of eyomot constituting an Event of Default under Sec8.01(h);

(i) Liens securing Indebtedness permitted undeti®@e&.03(c)(or, with respect to the Borrower, Indebtednestheftype
described in Section 7.03(x;)providedthat (i) such Liens do not at any time encumberoperty other than the property financed by such
Indebtedness (and improvements and attachmenttahand (ii) the Indebtedness secured thereby woesxceed the cost or fair market
value, whichever is lower, of the property beinquiced on the date of acquisition;

() Liens securing Acquired Indebtedness permitteder_Section 7.03(d)providedthat such Liens do not (i) at any time
encumber any property other than property acquiretich Permitted Acquisition (and improvements atidchments thereto), or (ii) secure
any Indebtedness other than Acquired Indebtedneéstsng immediately prior to the time of acquisitiof such property;

(k) Liens on accounts receivable (and related sujmgpobligations and books and records) subjeeiiy Permitted
Securitization Facility;

() other Liens incidental to the conduct of therBaver’s or any of its Subsidiaries businessedifoiog Liens on goods
securing trade letters of credit issued in respétite importation of goods in the ordinary couné®usiness, or the ownership of any of the
Borrower’s or any Subsidiary’s property or asseijch (x) are not incurred in connection with Intkness, and (y) do not in the aggregate
materially detract from the value of the Borrowestsany of its Subsidiary’s property or assets atarially impair the use thereof in the
operation of the Borrower’s or any of its Subsigiaibusinesses;

(m) customary rights of setoff, revocation, refuorctchargeback under deposit agreements, or bankesimilar liens
arising under the UCC, of banks or other finaniciatitutions where the Borrower or any of its Sulteriies maintains deposit accounts in the
ordinary course of business in accordance withAlgieement;

(n) Liens securing Indebtedness and other obligatatherwise permitted hereunder; providéuat the aggregate
outstanding amount of Indebtedness secured bylseal, when taken together with all Indebtednesmjited by_Section 7.03(dhen
outstanding, does not at any time exceed $75,000e88the aggregate outstanding Sale and Leaseback RefrAinount from Sale and
Leaseback Transactions consummated in accordatic&esgtion 7.13 and
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(o) statutory Liens on the Farm Credit Equitieswoy Farm Credit Lender that the Borrower has aegyiursuant to
Section 6.13

7.02 InvestmentsMake any Investments, except:

(a) Investments held by the Borrower or such Sudisidn the form of cash and cash equivalents (idiclg Investments
consisting of deposits with financial institutioagailable for withdrawal on demand);

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

(c) Investments consisting of extensions of criedihe nature of prepaid expenses, accounts rdaeiva notes receivable
arising from the grant of trade credit in the oedincourse of business, and Investments receivedtisfaction or partial satisfaction thereof
from financially troubled account debtors to théeet reasonably necessary in order to prevenhor loss;

(d) Guarantees permitted by Section 7.03

(e) Permitted Acquisitions (other than Acquisitionsvhich (x) immediately after the consummatiorsath Acquisition,
the Person acquired is not either a wholly-ownelis&liary or merged into the Borrower or a whollyr@d Subsidiary or, (y) if assets are
being acquired, the acquiror is not the Borrowea arholly-owned Subsidiary);

(f) Investments of the Borrower or any of its Suliiies in, and the creation of, any Special Puggtinance Subsidiary;

(9) so long as no Default shall exist or would fetherefrom, other Investments that, when takeyetoer with the
aggregate amount of all other Investments prewonnslde pursuant to this Section 7.0fwgt of any principal amount thereof that is repaid
or returned), do not exceed 20% of Consolidatedjitde Assets (calculated as of the most recentfdat@hich financial statements have
been furnished pursuant to Section 6.0b¢a}) or, if no such financial statements havenbdelivered, as calculated in the Audited Financial
Statements); and

(h) the Farm Credit Equities and any other stockemurities of, or Investments in, Farm Credit Lenscor their investment
services or programs.
7.03 Subsidiary IndebtednessPermit any Subsidiary to create, incur, assumeifbersto exist any Indebtedness, except:

(@) (i) Indebtedness under the Loan Documents ith, spect to any Loan Party, under Guaranteeti Gsagement
Agreement or Guaranteed Hedge Agreement, ana (ifje extent a Subsidiary is also a Guarantor Htetmess of such Subsidiary under
Guarantees of the Senior Notes and Guarantees@f mhsecured Indebtedness of the Borrower;
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(b) Indebtedness outstanding on the Closing Datldisted on Schedule 7.@®d any refinancings, refundings, renewals or
extensions thereof; providelat the amount of such Indebtedness is not inetkasthe time of such refinancing, refunding, vesleor
extension except by an amount equal to a reasopadatieium or other reasonable amount paid, andded®xpenses reasonably incurred, in
connection with such refinancing and by an amoguoiéto any existing commitments unutilized theam

(c) Indebtedness in respect of capital leases h8yintLease Obligations and purchase money obtigatior fixed or capite
assets within the limitations set forth_in Sect@1(j) ; provided, however, that the aggregate amount of all such Indebtedatany one
time outstanding, when taken together with all mtddness permitted by Section 7.03{Wn outstanding, shall not exceed 10% of
Consolidated Tangible Assets;

(d) Acquired Indebtedness; providedowever, that the aggregate amount of all such Indebteddatany one time
outstanding, when taken together with all Indebésdrpermitted by Section 7.03tbgn outstanding, shall not exceed 10% of Considla
Tangible Assets;

(e) Indebtedness of any Subsidiary owing to the@®eer or any wholly-owned Subsidiary of the Borrewgrovided, that
any such Indebtedness of any Guarantor shall betBorrower or another Guarantor or subordinatbegayment in full in cash of the
Obligations on terms and conditions acceptabla¢oddministrative Agent in its sole discretion;

(f) Indebtedness pursuant to any Permitted Sezatitin Facility; and

(9) Indebtedness not otherwise permitted by thigi®e 7.03the aggregate outstanding amount of which, wheartak
together with the aggregate outstanding amoumashtedness of the Borrower secured by a Lien pieuidy Section 7.01(n)does not at
any time exceed $100,000,000 l&ss aggregate outstanding Sale and Leaseback RetrAinount from Sale and Leaseback Transactions
consummated in accordance with Section 7.13

7.04 Fundamental ChangesMerge, dissolve, liquidate, consolidate with ooianother Person, or Dispose of (whether in one
transaction or in a series of transactions) afiudystantially all of its assets (whether now owaetlereafter acquired) to or in favor of any
Person, except that, so long as no Default existgoald result therefrom:

(a) any Subsidiary may merge with (i) the Borrowmnvidedthat the Borrower shall be the continuing or sungvPerson,
or (ii) any one or more other Subsidiaries, progitteat (x) when any wholly-owned Subsidiary is meggwith another Subsidiary, the
wholly-owned Subsidiary shall be the continuingsorviving Person and (y) when any Guarantor is mgrgith another Subsidiary, the
Guarantor shall be the continuing or surviving Bers

(b) any Subsidiary may Dispose of all or substdigtall of its assets (upon voluntary liquidationatherwise) to the
Borrower or to another Subsidiary; provididt (x) if the transferor in such a transactioa isholly-owned Subsidiary, then the transferee
must either be the Borrower or a wholly-owned Sdibsy, and (y) if the transferor in such a trangarcts a Guarantor, then the transferee
must either be the Borrower or another Guarantor;
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(c) the Borrower or any Subsidiary may Disposergf Bquity Interests to another Subsidiary or toBloerower;_provided
that (x) if the transferor in such transaction igtelly-owned Subsidiary, then the transferee neitsier be the Borrower or a wholly-owned
Subsidiary, and (y) if the transferor in such tei®n is a Guarantor, then the transferee mustelte the Borrower or another Guarantor;

(d) any Subsidiary may merge with, or Dispose bbakubstantially all of its assets to, anothersBe in order to
consummate a Disposition permitted_by Section §05(

(e) the Borrower or any Subsidiary may engage mmiReed Acquisitions pursuant to and in accordanith the terms of
this Agreement; and (i) any Person may merge intmasolidate with the Borrower or any Subsidiamg &ii) any Subsidiary may merge into
or consolidate with another Person, in each cassninection with a Permitted Acquisition so losg &) in the case of any merger involving
the Borrower or a Guarantor, the Borrower or sudlar@ntor, as applicable, is the surviving entityygrin the case of any merger involving a
Subsidiary where the other Person is the survieintity, such Person becomes a Guarantor in accoedaith_Section 6.12

7.05 DispositionsMake any Disposition or enter into any agreememhake any Disposition, except:

(a) Dispositions of obsolete or worn out propevihiether now owned or hereafter acquired, in thénarg course of
business;

(b) Dispositions of inventory in the ordinary coeiigf business;

(c) Dispositions of equipment or real propertytie extent that (i) such property is exchanged ffedit against the purcha
price of similar replacement property or (ii) th@geeds of such Disposition are reasonably prongghtied to the purchase price of such
replacement property;

(d) Dispositions of property by any Subsidiaryhe Borrower or to a wholly-owned Subsidiary; praddhat if the
transferor of such property is a Guarantor, thesfieree thereof must either be the Borrower or aréntor;

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

(f) Dispositions of accounts receivable (and relatepporting obligations and books and recordsjestito any Permitted
Securitization Facility; and

(g) Dispositions not otherwise permitted by thigt®m 7.05; provided, that (i) at the time of such Disposition, no Ddfa
shall exist or would result from such Dispositi@i), the aggregate book value of all property Disead of in reliance on this clause (g)
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in any 12 month period shall not exceed 20% of Gbdated Tangible Assets (calculated as of the mexstnt date for which financial
statements have been furnished pursuant to Se&fidiia)or (b) or, if no such financial statements have beervdedd, as calculated in the
Audited Financial Statements), and (iii) any Dispor pursuant to this clause (ghall be for fair market value.

7.06 Restricted PaymentsDeclare or make, directly or indirectly, any Regtrdl 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:

(a) each Subsidiary may make Restricted PaymertketBorrower, the Guarantors and any other Pafrsirowns an
Equity Interest in such Subsidiary, ratably acaogdio their respective holdings of the type of Eyglmterest in respect of which such
Restricted Payment is being made;

(b) the Borrower and each Subsidiary may decladenaake dividend payments or other distributionsabdsy solely in the
common stock or other common Equity Interests chd®erson;

(c) the Borrower and each Subsidiary may purchrasieem or otherwise acquire Equity Interests isfyeitiwith the
proceeds received from the substantially concuiismnie of new shares of its common stock or othemgon Equity Interests; and

(d) the Borrower may declare or pay cash dividdandts stockholders and purchase, redeem or otkeragquire for cash
Equity Interests issued by it; provid#tht at the time of such declaration, payment, lpase, redemption or acquisition, as the case may be
(i) no Default shall exist or would result therefro(ii) there shall be at least $50,000,000 of Aalale Liquidity, both immediately prior to
declaration and immediately after payment of suadhaividend or purchase of redemption price, @ndvjth respect to any Restricted
Payment the amount of which, when added to the atrmfuall other Restricted Payments pursuant t® ¢kause (d)in the immediately
preceding twelve months, is in excess of $25,0@,06 Borrower shall have furnished to the Adnimatsve Agent a Compliance Certificate
prepared on a historical pro forma basis as ofrthst recent date for which financial statementshaen furnished pursuant to Section 6.01
(@) or (b) (or, if no such financial statements have beeiveled, as of the date of the Audited Financiate3teents), which Compliance
Certificate shall demonstrate that, upon giving farna effect to such action as of the date theasofall such other prior Restricted
Payments pursuant to this clause &) of the last day of the most recently endedfiguarter, no Default would be deemed to have wedu
at such time as a result thereof.

7.07 Acquisitions.Consummate any Acquisition, unless (i) the Peredret(or whose assets are to be) acquired doesppose
such Acquisition and the line or lines of businekthe Person to be acquired are Permitted Lin€ausfness; and (ii) no Default or Event of
Default shall have occurred and be continuing eitfmenediately prior to or immediately after giviegfect to such Acquisition and, if the C
of Acquisition is in excess of $75,000,000, priothe consummation of such Acquisition, the Borrosleall have furnished
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to the Administrative Agent, (A) pro forma histaldinancial statements as of the end of the mexsmtly completed fiscal year of the
Borrower and most recent interim fiscal quartegpplicable, giving effect to such Acquisition a8y a Compliance Certificate prepared on a
historical pro forma basis as of the most recet# f& which financial statements have been fumtspursuant to Section 6.01¢)(b) (or,

if no such financial statements have been deliveasaf the date of the Audited Financial Statesjegiving effect to such Acquisition, whi
certificate shall demonstrate that no Default oervof Default would exist immediately after givieffect thereto; providethat, with respect
to the Consolidated Leverage Ratio covenant ini@e@t12(b), the Borrower may demonstrate pro forma compliamitie such covenant if

(x) it demonstrates a pro forma Consolidated Layefatio greater than 3.50 to 1.00 but less thad . 1.00 and (y) the fiscal quarter du
which such Acquisition is or would be consummatigdes (A) is going to be a Trigger Quarter basedsooh pro forma projections (in which
case such fiscal quarter shall be deemed to beggefrQuarter) so long as the second proviso téidee.12(b)does not apply or (B) falls
within an Acquisition Compliance Period.

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

7.09 Transactions with Affiliates.Enter into any transaction of any kind with anyilidte of the Borrower other than
(a) transactions which are on fair and reasonalias substantially as favorable to the Borrowesumh Subsidiary as would be obtainable by
the Borrower or such Subsidiary at the time in mgarable arm’s length transaction with a Persoeratian an Affiliate, and (b) transactions
among Loan Parties.

7.10 Burdensome Agreementgnter into any Contractual Obligation (other thiais tAgreement or any other Loan Document)
that (a) limits the ability of any Subsidiary (othliean a Special Purpose Finance Subsidiary) teerRastricted Payments to the Borrower or
any Guarantor or to otherwise transfer propertjhéoBorrower or any Guarantor, in each case ottar (i) any limitation consisting of
customary non-assignment provisions in Contrad@idigations entered into in the ordinary courseudiness to the extent such provisions
restrict the transfer or assignment of such agregnti@ any limitation pursuant to a Lien permitander_clause (ipr (j) of Section 7.010
the extent such provisions restrict the transfehefproperty subject to such agreements, (iijamary limitations on the Disposition of an
asset pursuant to an agreement with a Persorsthat an Affiliate to Dispose of such asset to d8elson to the extent such Disposition is
permitted by Section 7.05iv) customary limitations on a Subsidiary padya Permitted Securitization Facility that redttie transfer of
such Subsidiary’s interest in accounts receivadnhel felated supporting obligations and books aodrds) subject to such Permitted
Securitization Facility, and (v) limitations settio in documents governing Indebtedness permittettuSection 7.03(do long as such
limitations are not applicable to any Person, erphoperties or assets of any Person, other tleaRdhson(s), or the property or assets of the
Person(s), that are the subject of the applicablguisition, or (b) prohibits any Subsidiary (otlilean any Special Purpose Finance
Subsidiary) from Guaranteeing the Obligations pansuo the Guaranty (or any Guaranty Joinder Agesgjn
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7.11 Use of Proceeddlse the proceeds of any Credit Extension, whethecttly or indirectly, and whether immediately,
incidentally or ultimately, to purchase or carryrgia stock (within the meaning of Regulation U b&tFRB) or to extend credit to others for
the purpose of purchasing or carrying margin stucto refund indebtedness originally incurred focls purpose.

7.12 Financial Covenants.

(a) Consolidated Interest Coverage RafRermit the Consolidated Interest Coverage Ratiof dhe end of any fiscal
quarter of the Borrower to be less than 2.50 t6.1.0

(b) Consolidated Leverage Rati®ermit the Consolidated Leverage Ratio as oétiteof any fiscal quarter of the
Borrower to be greater than 3.50 to 1.00; provithed if, at the end of any fiscal quarter, the Gdidated Leverage Ratio is greater than 3.50
to 1.00 and the Borrower has entered into a Pexchcquisition within such fiscal quarter (a fisgalarter in which such conditions are
satisfied, a “ Trigger Quarté), then the Consolidated Leverage Ratio may batgrehan 3.50 to 1.00 but shall not exceed 4.00a0 for
such Trigger Quarter and the next succeeding fiseal quarters (such period, an * Acquisition Cdisapce Period); provided, further,
that, following the occurrence of a Trigger Quarter subsequent Trigger Quarter shall be deembéwue occurred or to exist for any reason
unless and until the Consolidated Leverage Ratiesis than or equal to 3.50 to 1.00 as of the émahpfiscal quarter following the
occurrence of such initial Trigger Quarter.

7.13 Sale-Leaseback Transactiong&nter into any Sale and Leaseback Transaction pexaehe extent permitted by Section 7.05
(9) and there being at least $1 of additional debtlalks under Section 7.03(gjter giving effect thereto.

ARTICLE VIILI.
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 fayvhen and as required to be paid herein, anguarn
of principal of any Loan or any L/C Obligation, @) within three Business Days after the same be®due, any interest on any Loan or on
any L/C Obligation, or any fee due hereunder, igrvithin five Business Days after the same becsmige, any other 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
Section 6.03 6.05(in the case of any Loan Party), 6,18.11, 6.12or Article VIl , or any Guarantor fails to perform or observe tmn,
covenant or agreement contained in the Guaranty; or

(c) Other Defaults Any Loan Party fails to perform or observe anlyestcovenant or agreement (not specifieguibsectior
(a) or(b) above) contained in any Loan Document on its foeloe performed or observed and such failure coasrfor 30 days after written
notice thereof to the Borrower by the Administratigent or any Lender; or
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(d) Representations and Warrantiémy representation, warranty, certification atstnent of fact made or deemed made
by or on behalf of the Borrower or any other Loamt{? herein, in any other Loan Document, or in dogument delivered in connection
herewith or therewith shall be incorrect or misiegdvhen made or deemed made; or

(e) CrossDefault. (i) The Borrower or any Subsidiary (A) fails take any payment when due (whether by scheduled
maturity, required prepayment, acceleration, demandtherwise) in respect of any Indebtednessuaréntee (other than Indebtedness
hereunder and Indebtedness under Swap Contra&isphen aggregate principal amount (including umdrgommitted or available amounts
and including amounts owing to all creditors unaiey combined or syndicated credit arrangement)agrthan $50,000,000, or (B) fails to
observe or perform any other agreement or condigtating to any such Indebtedness or Guaranteerdained in any instrument or
agreement evidencing, securing or relating theratany other event occurs, the effect of whictad&for other event is to cause, or to permit
the holder or holders of such Indebtedness or ¢émeficiary or beneficiaries of such Guarantee (wustee or agent on behalf of such holder
or holders or beneficiary or beneficiaries) to eugith the giving of natice if required, such Ihbdedness to be demanded or to become ¢
to be repurchased, prepaid, defeased or redeemix@tically or otherwise), or an offer to repursbaprepay, defease or redeem such
Indebtedness to be made, prior to its stated ntatar such Guarantee to become payable or casdtemll in respect thereof to be deman
providedthat this_clause (e)(ghall not apply to Indebtedness secured by any pémitted under clause (r (j) of Section 7.01o the
extent such Indebtedness becomes due as a resiudt wbluntary sale or transfer of the propertpssets secured by such Lien, or (i) there
occurs under any Swap Contract an Early Terminddiate (as defined in such Swap Contract) resuftimg (A) any Event of Default (as
defined in such Swap Contract) as to which the @oer or any Subsidiary is the Defaulting Partydagned in such Swap Contract) or
(B) any Termination Event (as so defined) undehsswap Contract as to which the Borrower or anysi&lidry is an Affected Party (as so
defined) and, in either event, the Swap Terminatiatue owed by the Borrower or such Subsidiary essalt thereof is greater than
$50,000,000; or

(f) Insolvency Proceedings, Et&ny Loan Party or any of its Material Subsidiariestitutes or consents to the institution of
any proceeding under any Debtor Relief Law, or rsakeassignment for the benefit of creditors; quliep for or consents to the appointment
of any receiver, trustee, custodian, conservatpuidator, rehabilitator or similar officer ford@r for all or any material part of its property; or
any receiver, trustee, custodian, conservatoridajor, rehabilitator or similar officer is appodot without the application or consent of such
Person and the appointment continues undischameasstayed for 60 calendar days; or any proceedimigr any Debtor Relief Law relating
to any such Person or to all or any material phitsqroperty is instituted without the consentssath Person and continues undismissed or
unstayed for 60 calendar days, or an order foefredientered in any such proceeding; or
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(9) Inability to Pay Debts; Attachmen(i) The Borrower or any Material Subsidiary be@munable or admits in writing |
inability or fails generally to pay its debts asytbecome due, or (ii) any writ or warrant of att@ent or execution or similar process is iss
or levied against all or any material part of tmeperty of any such Person and is not release@dtedor fully bonded within 30 days after its
issue or levy; or

(h) Judaments There is entered against the Borrower or any iy (i) a final judgment or order for the paynmeh
money in an aggregate amount exceeding $50,00@t0@0e extent not covered by independent thirdypasurance as to which the insurer
does not dispute coverage), or (ii) any one or moremonetary final judgments that have, or coalmspnably be expected to have,
individually or in the aggregate, a Material AdweEffect and, in either case, (A) any seizure, samilar enforcement proceeding is
commenced by any creditor upon any assets of the®er or any Subsidiary with respect to such judgtor order, or (B) there is a period
of 60 consecutive days during which such judgmentsders shall not have been paid, vacated, digedastayed or bonded pending appeal;
or

(i) ERISA. (i) An ERISA Event occurs with respect to a Pend?lan or Multiemployer Plan which has resultesvould
reasonably be expected to result in liability af Borrower under Title IV of ERISA to the Pensidar® Multiemployer Plan or the PBGC in
an aggregate amount in excess of $50,000,000i) tin¢iBorrower or any ERISA Affiliate fails to payhen due, after the expiration of any
applicable grace period, any installment paymett waspect to its withdrawal liability under Sectid201 of ERISA under a Multiemployer
Plan in an aggregate amount in excess of $50,000¢00

()) Invalidity of Loan Documents Any material provision of any Loan Document, ay ime after its execution and
delivery and for any reason other than as exprgssiyitted hereunder or thereunder or satisfadtidull of all the Obligations, ceases to be
in full force and effect; or any Loan Party conseistany manner the validity or enforceability of/grovision of any Loan Document; or any
Loan Party denies that it has any or further ligbdr obligation under any Loan Document; or

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

8.02 Remedies Upon Event of Defaullf any Event of Default occurs and is continuirtte Administrative Agent shall, at the
request of, or may, with the consent of, the Regjirenders, take any or all of the following action

(a) declare the commitment of each Lender to madank and any obligation of the L/C Issuer to mak Credit
Extensions to be terminated, whereupon such comenitsrand obligation shall be terminated;

(b) declare the unpaid principal amount of all tartsling Loans, all interest accrued and unpaicetherand all other
amounts owing or payable hereunder or under argr dthban Document to be immediately due and payalitbput presentment, demand,
protest or other notice of any kind, all of whiale &ereby expressly waived by the Borrower;
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(c) require that the Borrower Cash Collateralize tfC Obligations (in an amount equal to the thes@nding Amount
thereof); and

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

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

8.03 Application of Funds.After the exercise of remedies provided for in ##r8.02(or after the Loans have automatically
become immediately due and payable and the L/Cg@tidins have automatically been required to be Cadlateralized as set forth in the
proviso to Section 8.0p any amounts received under the Loan Documeultjest to the provisions of Sections 24drtd 2.16 be applied by
the Administrative Agent in the following order:

First, to payment of that portion of the Obligations siitating fees, indemnities, expenses and otheuatsdincluding fees,
charges and disbursements of counsel to the Adirdtiise Agent and amounts payable under Articlg pfayable to the Administrative Age
in its capacity as such;

Second to payment of that portion of the Obligations siitating fees, indemnities and other amounts (otien principal,
interest and Letter of Credit Fees and amountshgaya respect of Guaranteed Hedge Agreements aiada@Gteed Cash Management
Agreements) payable to the Lenders and the L/Gtggncluding fees, charges and disbursementsurisal to the respective Lenders and
L/C Issuer and amounts payable under Articlg,lthtably among them in proportion to the respecimounts described in this clagconc
payable to them;

Third , to payment of that portion of the Obligations stituting accrued and unpaid Letter of Credit Feas interest on the Loal
L/C Borrowings and other Obligations, ratably amaémg Lenders and the L/C Issuer in proportion sorédspective amounts described in this
clause Thircpayable to them;

Fourth, to payment of that portion of the Obligations stitating unpaid principal of the Loans, L/C Borriogs and Obligations
then owing under Guaranteed Hedge Agreements anth@iged Cash Management Agreements, ratably athergnders, the L/C Issuer,
the Hedge Banks and the Cash Management Bankspopion to the respective amounts described mdlause Fourtheld by them;

Fifth , to the Administrative Agent for the account of th/'C Issuer, to Cash Collateralize that portioh/ Obligations
comprising the aggregate undrawn amount of LetiE@Gredit to the extent not otherwise Cash Colkdieed by the Borrower pursuant to
Sections 2.02nd 2.15 and
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Last, the balance, if any, after all of the Obligatidrae been indefeasibly paid in full, to the Boreowr as otherwise required
Law.

Subject to Sections 2.03(ahd_2.15 amounts used to Cash Collateralize the aggregmbeawn amount of Letters of Credit pursuant tasta
Fifth above shall be applied to satisfy drawings undeh $uetters of Credit as they occur. If any amo@mains on deposit as Cash Collateral
after all Letters of Credit have either been fullawn or expired, such remaining amount shall liegh to the other Obligations, if any, in

the order set forth above.

Notwithstanding the foregoing, Obligations arisimgder 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 BanldgeHlBank not a party to this Agreement that hasmgthe notice contemplated by the
preceding sentence shall, by such notice, be de¢mtealve acknowledged and accepted the appointofiéhé Administrative Agent pursua
to the terms of Article IXor itself and its Affiliates as if a “ Lendé&marty hereto.

ARTICLE IX.
ADMINISTRATIVE AGENT

9.01 Appointment and Authority. Each of the Lenders and the L/C Issuer herebyarably appoints Bank of America to act on
its behalf as the Administrative Agent hereundet ander the other Loan Documents and authorizeAdnanistrative Agent to take such
actions on its behalf and to exercise such powees@delegated to the Administrative Agent byténms hereof or thereof, together with
such actions and powers as are reasonably incldbetato. The provisions of this Article are sglédr the benefit of the Administrative
Agent, the Lenders and the L/C Issuer, and thedaer shall not have rights as a third party bemaafycof any of such provisions. It is
understood and agreed that the use of the terrmtalgerein or in any other Loan Documents (or atheo similar term) with reference to the
Administrative Agent is not intended to connote &éidyciary or other implied (or express) obligatsoarising under agency doctrine of any
applicable Law. Instead such term is used as e&maitinarket custom, and is intended to createfteat only an administrative relationship
between contracting parties.

9.02 Rights as a LenderThe Person serving as the Administrative Agentuneder shall have the same rights and powers in its
capacity as a Lender as any other Lender and nexgisg the same as though it were not the Admatise Agent and the term “Lender” or
“Lenders” shall, unless otherwise expressly in@didatr unless the context otherwise requires, irecthd Person serving as the Administrative
Agent hereunder in its individual capacity. SuchsBe and its Affiliates may accept deposits froemd money to, own securities of, act as
financial advisor or in any other advisory capaéittyand generally engage in any kind of busineitis the Borrower or any Subsidiary or
other Affiliate thereof as if such Person were that Administrative Agent hereunder and without dagy to account therefor to the Lenders.
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9.03 Exculpatory Provisions.The Administrative Agent shall not have any dutiesbligations except those expressly set forth
herein and in the other Loan Documents, and iteslitereunder shall be administrative in natureh@¥it limiting the generality of the
foregoing, the Administrative Agent:

(a) shall not be subject to any fiduciary or otimeplied duties, regardless of whether a Defaultdw@mirred and is
continuing;

(b) shall not have any duty to take any discretigiaation or exercise any discretionary powersgeekdiscretionary rights
and powers expressly contemplated hereby or bgttier Loan Documents that the Administrative Agemequired to exercise as directed in
writing by the Required Lenders (or such other nemdy percentage of the Lenders as shall be expness/ided for herein or in the other
Loan Documents), providatat the Administrative Agent shall not be requitedake any action that, in its opinion or theropin of its
counsel, may expose the Administrative Agent toilliy or that is contrary to any Loan Documentagplicable law; and

(c) shall not, except as expressly set forth hexaihin the other Loan Documents, have any dutjstiose, and shall not
be liable for the failure to disclose, any inforipatrelating to the Borrower or any of its Affiled that is communicated to or obtained by the
Person serving as the Administrative Agent or anysoAffiliates in any capacity.

The Administrative Agent shall not be liable foyaaction taken or not taken by it (i) with the censor at the request of the Required
Lenders (or such other number or percentage di¢heers as shall be necessary, or as the Admitvgtrdgent shall believe in good faith
shall be necessary, under the circumstances aglptbin_Sections 10.04nd_8.02) or (ii) in the absence of its own gross negligeoc willful
misconduct, as determined by a court of competeigdiction by a final and nonappealable judgm&he Administrative Agent shall be
deemed not to have knowledge of any Default urdeslsuntil notice describing such Default is giveriite Administrative Agent by the
Borrower, a Lender or the L/C Issuer.

The Administrative Agent shall not be responsiloledr have any duty to ascertain or inquire injafiy statement, warranty or
representation made in or in connection with thige®ment or any other Loan Document, (ii) the catstef any certificate, report or other
document delivered hereunder or thereunder ormmection herewith or therewith, (iii) the perforncaror observance of any of the
covenants, agreements or other terms or condien®rth herein or therein or the occurrence gf@afault, (iv) the validity, enforceability,
effectiveness or genuineness of this Agreementpimgr Loan Document or any other agreement, ingtni or document or (v) the
satisfaction of any condition set forth_in Artidi or elsewhere herein, other than to confirm recefijjtems expressly required to be delive
to the Administrative Agent.
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9.04 Reliance by Administrative AgentThe Administrative Agent shall be entitled to ralyon, and shall not incur any liability
for relying upon, any notice, request, certificatensent, statement, instrument, document or ethiéng (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 arguliability for relying thereon. In determinimgmpliance with any condition hereunder
to the making of a Loan, or the issuance, extensarewal or increase of a Letter of Credit, thaitb terms must be fulfilled to the
satisfaction of a Lender or the L/C Issuer, the Adstrative Agent may presume that such condit®satisfactory to such Lender or the L/C
Issuer unless the Administrative Agent shall haeeived notice to the contrary from such LendeherlL/C Issuer prior to the making of
such Loan or the issuance of such Letter of Cré@tie. Administrative Agent may consult with legaliosel (who may be counsel for the
Borrower), independent accountants and other exgetécted by it, and shall not be liable for actyoa taken or not taken by it in accorda
with the advice of any such counsel, accountanexperts.

9.05 Delegation of DutiesThe Administrative Agent may perform any and alltefduties and exercise its rights and powers
hereunder or under any other Loan Document byroutih any one or more sub-agents appointed by timiristrative Agent. The
Administrative Agent and any such sub-agent majoperany and all of its duties and exercise ithitsgand powers by or through their
respective Related Parties. The exculpatory prongbf this Article shall apply to any such subsagend to the Related Parties of the
Administrative Agent and any such sub-agent, aad sipply to their respective activities in conrieotwith the syndication of the credit
facilities provided for herein as well as activitias Administrative Agent. The Administrative Agshall not be responsible for the neglige
or misconduct of any sub-agents except to the estaha court of competent jurisdiction determiirea final and nonappealable judgment
that the Administrative Agent acted with gross mgagice or willful misconduct in the selection othwsub-agents.

9.06 Resignation of Administrative Agent(a) The Administrative Agent may at any time giwsice of its resignation to the
Lenders, the L/C Issuer and the Borrower. Uponiptad any such notice of resignation, the Requitedders shall have the right, in
consultation with the Borrower, to appoint a susoeswhich shall be a bank with an office in thetea States, or an Affiliate of any such
bank with an office in the United States. If notssaccessor shall have been so appointed by theileddenders and shall have accepted
such appointment within 30 days after the retidmbministrative Agent gives notice of its resignati@r such earlier day as shall be agree
the Required Lenders) (the “ Resignation Effecidage”), then the retiring Administrative Agent may oaHalf of the Lenders and the L/C
Issuer, appoint a successor Administrative Agerdting the qualifications set forth above; providleat if the Administrative Agent shall
notify the Borrower and the Lenders that no qualifyPerson has accepted such appointment, therrssigimation shall nonetheless become
effective in accordance with such notice on theigRegion Effective Date.

(a) With effect from the Resignation Effective Dé1¢ the retiring Administrative Agent shall be cligrged from its duties
and obligations hereunder and under the other Dmsouments and (2) except for any indemnity paymentgher amounts then owed to the
retiring Administrative Agent, all payments, comnuations and determinations provided to be madedogr through the Administrative
Agent shall instead be made by or to each
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Lender and the L/C Issuer directly, until such tim@ny, as the Required Lenders appoint a suocésdministrative Agent as provided for
above in this Section. Upon the acceptance of eessor’'s appointment as Administrative Agent hedeorsuch successor shall succeed to
and become vested with all of the rights, powertigjlpges and duties of the retiring (or retiredjrinistrative Agent (other than any rights to
indemnity payments or other amounts owed to thangtAdministrative Agent as of the Resignatiorfdetive Date and the retiring
Administrative Agent shall be discharged from dlits duties and obligations hereunder or underther Loan Documents (if not already
discharged therefrom as provided above in_thisi@e&06). The fees payable by the Borrower to a succesdoninistrative Agent shall be
the same as those payable to its predecessor wtlessvise agreed between the Borrower and suatessor. After the retiring
Administrative Agent'’s resignation hereunder andanthe other Loan Documents, the provisions &f titicle and Section 10.Chall
continue in effect for the benefit of such retiriagministrative Agent, its sub-agents and theipezsive Related Parties in respect of any
actions taken or omitted to be taken by any of tidrite the retiring Administrative Agent was actiag Administrative Agent.

(c) Any resignation by Bank of America as Adminggitve Agent pursuant to this Section shall alsostitute its resignatio
as L/C Issuer and Swing Line Lender. If Bank of Ait& resigns as an L/C Issuer, it shall retairttadirights, powers, privileges and duties of
the L/C Issuer hereunder with respect to all Lett#rCredit outstanding as of the effective datésofesignation as L/C Issuer and all L/C
Obligations with respect thereto, including thentitp require the Lenders to make Base Rate Loahsd risk participations in
Unreimbursed Amounts pursuant to Section 2.03lfcBank of America resigns as Swing Line Lendeshall retain all the rights of the
Swing Line Lender provided for hereunder with retge Swing Line Loans made by it and outstandimgfethe effective date of such
resignation, including the right to require the Hers to make Base Rate Loans or fund risk participgin outstanding Swing Line Loans
pursuant to Section 2.04(clJpon the appointment by the Borrower of a suamels&C Issuer or Swing Line Lender hereunder (which
successor shall in all cases be a Lender otheralizafaulting Lender), (a) such successor shatteseat to and become vested with all of the
rights, powers, privileges and duties of the nejiri./C Issuer or Swing Line Lender, as applicafi#¢ the retiring L/C Issuer and Swing Line
Lender shall be discharged from all of their resipecduties and obligations hereunder or undewother Loan Documents, and (c) the
successor L/C Issuer shall issue letters of cieditibstitution for the Letters of Credit, if amytstanding at the time of such succession or
make other arrangements satisfactory to Bank ofikrado effectively assume the obligations of Bafldmerica with respect to such Lett
of Credit.

9.07 Non-Reliance on Administrative Agent and Othet.enders.Each Lender and the L/C Issuer acknowledges thmwatsit
independently and without reliance upon the Adntiatérze Agent or any other Lender or any of the#ld®ed Parties and based on such
documents and information as it has deemed appteprade its own credit analysis and decisiomtereénto this Agreement. Each Lender
and the L/C Issuer also acknowledges that it wilependently and without reliance upon the Adntiatérze Agent or any other Lender or
any of their Related Parties and based on suchndeets 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 Dootioreany related agreement or any
document furnished hereunder or thereunder.

107



9.08 No Other Duties, EtcAnything herein to the contrary notwithstandingna®f the Bookrunners, Arrangers, the Syndication
Agent or Co-Documentation Agents listed on the cage hereof shall have any powers, duties oorespilities under this Agreement or
any of the other Loan Documents, except in its ciypaas applicable, as the Administrative Agenteader or the L/C Issuer hereunder.

9.09 Administrative Agent May File Proofs of Claim.In case of the pendency of any receivership, irsady, liquidation,
bankruptcy, reorganization, arrangement, adjustppemhposition or any other judicial proceeding tiglato any Loan Party, the
Administrative Agent (irrespective of whether th@pipal of any Loan or L/C Obligation shall thea due and payable as herein express
by declaration or otherwise and irrespective of tiveethe Administrative Agent shall have made aemdnd on the Borrower) shall be
entitled and empowered, by intervention in suctceealing or otherwise

(a) to file and prove a claim for the whole amoahthe principal and interest owing and unpaidespect of the Loans, L
Obligations and all other Obligations that are ayémd unpaid and to file such other documents asheanecessary or advisable in order to
have the claims of the Lenders, the L/C Issuerthadddministrative Agent (including any claim fdwetreasonable compensation, expenses,
disbursements and advances of the Lenders, théskl@r and the Administrative Agent and their retige agents and counsel and all other
amounts due the Lenders, the L/C Issuer and theidisimative Agent under Sections 2.03émd (i), 2.09and_10.09 allowed in such judicii
proceeding; and

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

and any custodian, receiver, assignee, trustagdéitpr, sequestrator or other similar officiabimy such judicial proceeding is hereby
authorized by each Lender and the L/C Issuer toensakh payments to the Administrative Agent andhénevent that the Administrative
Agent shall consent to the making of such paymeinéstly to the Lenders and the L/C Issuer, to fmathe Administrative Agent any amount
due for the reasonable compensation, expensesysigshents and advances of the Administrative Agedtits agents and counsel, and any
other amounts due the Administrative Agent undetiSes 2.0%and_10.04

Nothing contained herein shall be deemed to awthdhie Administrative Agent to authorize or congerdr accept or adopt on
behalf of any Lender or the L/C Issuer any plareofrganization, arrangement, adjustment or comipasitffecting the Obligations or the
rights of any Lender or the L/C Issuer or to auitethe Administrative Agent to vote in respectla# claim of any Lender or the L/C Issuer
in any such proceeding.

9.10 Guaranty Matters. The Lenders (including each in its capacities pstantial Cash Management Bank and a potential &
Bank) and the L/C Issuer irrevocably authorizeAlleninistrative Agent, at its option and in its distion, to release any Guarantor from its
obligations under the Guaranty if such Person cetiisbe a Subsidiary as a result of a transaceomitted hereunder. Upon request by the
Administrative Agent at any time, the Required Lersdwill confirm in writing the Administrative Agés authority to release any Guarantor
from its obligations under the Guaranty pursuarhi® Section 9.10
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9.11 Guaranteed Cash Management Agreements and Guarteed Hedge AgreementsNo Cash Management Bank or Hedge
Bank that obtains the benefit of the provision§ettion 8.03r the Guaranty by virtue of the provisions heraodf the Guaranty shall have
any right to notice of any action or to consentdioect or object to any action hereunder or uradgr other Loan Document (or to notice of or
to consent to any amendment, waiver or modificatibtihe provisions hereof or of the Guaranty) ofifian in its capacity as a Lender and, in
such case, only to the extent expressly providedaer_oan Documents. Notwithstanding any other igion of this_Article [Xto the contrary,
the Administrative Agent shall not be required &vify the payment of, or that other satisfactompagements have been made with respe
Obligations arising under Guaranteed Cash ManageAgmements and Guaranteed Hedge Agreements uhkegglministrative Agent has
received written notice of such Obligations, togetlith such supporting documentation as the Adsiriaiive Agent may reasonably request,
from the applicable Cash Management Bank or Hed&Bas the case may be.

ARTICLE X.
MISCELLANEOUS

10.01 Amendments, EtcExcept as otherwise set forth in this Agreemertl(iging without limitation in Section 2.1&nd
Section 2.16, no amendment or waiver of any provision of thggeement or any other Loan Document, and no cdrieeany departure by
the Borrower or any other Loan Party therefrom|ldf@effective unless in writing signed by the Rigd Lenders and the Borrower or the
applicable Loan Party, as the case may be, ancdbadkdged by the Administrative Agent, and each smalver or consent shall be effective
only in the specific instance and for the spegificpose for which given; providedowever, that no such amendment, waiver or consent
shall:

(a) waive any condition set forth in Section 4(8%cept as expressly provided therein) withouthieten consent of each
Lender;

(b) extend or increase the Commitment of any Lelfdereinstate any Commitment terminated pursuagction 8.02
without the written consent of such Lender;

(c) postpone any date fixed by this Agreement grather Loan Document for any payment of princijraierest, fees or
other amounts due to the Lenders (or any of thesrgunder or under any other Loan Document withHoaitaritten consent of each Lender
directly affected thereby;

(d) reduce the principal of, or the rate of intésgsecified herein on, any Loan or L/C Borrowing(subject to clause (v)
of the second proviso to this Section 10.@hy fees or other amounts payable hereunderderiany other Loan Document without the
written consent of each Lender directly affecteztéiby;_provided however, that only the consent of the Required Lenderd beanecessary
(i) to amend the definition of “Default Rate” orwamive any obligation of the Borrower to pay intgrer Letter of Credit Fees at the Default
Rate or (ii) to amend any financial covenant hedeurfor any defined term used therein) even ifeffiect of such amendment would be to
reduce the rate of interest on any Loan or L/C &ueing or to reduce any fee payable hereunder;
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(e) change Section 8.03 a manner that would alter the pro rata sharingagments required thereby without the written
consent of each Lender;

(f) change (i) any provision of this Section 10d¥the definition of “Required Lenders” or any atipeovision hereof
specifying the number or percentage of Lendersireduo amend, waive or otherwise modify any righgseunder or make any determina
or grant any consent hereunder (other than thaitefis specified in clause (iipf this_Section 10.01(f), without the written consent of each
Lender or (ii) the definition of “Required RevolgrLenders” or “Required Term Loan Lenders” withthg written consent of each Lender
under the applicable Facility; or

(g) release all or substantially all of the valdi¢h® Guaranty without the written consent of eaehder, except to the
extent the release of any Subsidiary from the Gugiia permitted pursuant to Section 9(ffdwhich case such release may be made by the
Administrative Agent acting alone); or

(h) impose any greater restriction on the abilitgioy Lender under a Facility to assign any ofights or obligations
hereunder without the written consent of (i) if Biacility is any Class of Term Loans, the Requifedn Loan Lenders with respect to such
Class of Term Loans and (i) if such Facility i® tRevolving Credit Facility, the Required Revolvingnders;

(i) (i) waive any condition set forth in Sectior02.as to any Credit Extension under the Revolving Eeacilities or
(i) amend, waive or otherwise modify any term oo\psion which directly affects Lenders under thevBlving Credit Facility and does not
directly affect Lenders under any other Facilityehch case, without the written consent of theuRed Revolving Lenders;

and,_provided furtherthat (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; (i) no amendment, waivecansent shall, unless in writing and signed bySténg Line Lender in addition to the
Lenders required above, affect the rights or dudfebe Swing Line Lender under this Agreement) (io amendment, waiver or consent sl
unless in writing and signed by the Administrathgent in addition to the Lenders required aboviedfthe rights or duties of the
Administrative Agent under this Agreement or arnlyestLoan Document; (iv) Section 10.06(gay 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; (iv) thefB Fee Letter may be amended, or rights or prijgkethereunder waived, in a writing
executed only by the parties thereto; and (v) angradment or waiver that by its terms affects tghts or duties of Lenders holding Loans or
Commitments of a particular Class (but not the lezadholding Loans or Commitments of any other Glasls require only the requisite
percentage in interest of the affected Class ofleenthat would be required to consent theretodh<Class of Lenders were the only Class of
Lenders. Notwithstanding anything to the contraeyein, no Defaulting Lender shall have any righapprove or disapprove any amendment,
waiver or consent hereunder (and any amendmentewar consent which by its terms requires the
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consent of all Lenders or each affected Lender beagffected with the consent of the applicable leeadther than Defaulting Lenders),
except that (x) the Commitment of any Defaultingnder may not be increased or extended withoutdhseant of such Lender and (y) any
waiver, amendment or modification requiring the semt of all Lenders or each affected Lender thatdgerms affects any Defaulting Lent
more adversely than other affected Lenders shaillire the consent of such Defaulting Lender.

10.02 Notices; Effectiveness; Electronic Communiciain.

(a) Notices GenerallyExcept in the case of notices and other commtinit@expressly permitted to be given by telephone
(and except as provided in subsection fgJow), all notices and other communications ptedifor herein shall be in writing and shall be
delivered by hand or overnight courier service,lethby certified or registered mail or sent by fadke as follows, and all notices and other
communications expressly permitted hereunder tgiven by telephone shall be made to the applicidgphone number, as follows:

(i) if to the Borrower, the Administrative Agenhe L/C Issuer or the Swing Line Lender, to the addyfacsimile
number, electronic mail address or telephone numbecified for such Person on Schedule 104

(ii) if to any other Lender, to the address, fad@mumber, electronic mail address or telephormaber specified in
its Administrative Questionnaire (including, as ejpiate, notices delivered solely to the Persmigiated by a Lender on its
Administrative Questionnaire then in effect for thedivery of notices that may contain material muiblic information relating to the
Borrower).

Notices and other communications sent by hand erraght courier service, or mailed by certifiedregistered mail, shall be
deemed to have been given when received; notiakstialer communications sent by facsimile shall éended to have been given when sent
(except that, if not given during normal businesars for the recipient, shall be deemed to have lgéen at the opening of business on the
next Business Day for the recipient). Notices atietocommunications delivered through electronimownications to the extent provided in
subsection (b)below, shall be effective as provided in such sabien (b).

(b) Electronic CommunicationsNotices and other communications to the Lendedsthe L/C Issuer hereunder may be
delivered or furnished by electronic communicaijimeluding e mail and Internet or intranet webgitesrsuant to procedures approved by the
Administrative Agent, providethat the foregoing shall not apply to notices tg hander or the L/C Issuer pursuant to Articlé Buch
Lender or the L/C Issuer, as applicable, has matifhe Administrative Agent that it is incapable@eteiving notices under such Article by
electronic communication. The Administrative Ageghg Swing Line Lender, the L/C Issuer or the Bargomay each, in its discretion, agree
to accept notices and other communications torgumeder by electronic communications pursuant ée@aures approved by it, provided that
approval of such procedures may be limited to palidir notices or communications.
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Unless the Administrative Agent otherwise presail{g notices and other communications sent te-amail address shall be
deemed received upon the sender’s receipt of amoadikdgement from the intended recipient (suchyahé “return receipt requested”
function, as available, return e-mail or other tenitacknowledgement), and (ii) notices or commuiuoa posted to an Internet or intranet
website shall be deemed received upon the deemeiptdy the intended recipient at its e-mail addras described in the foregoiiguse (i
of notification that such notice or communicatieravailable and identifying the website addressefor; providedhat, for both clauses (i)
and_(ii), if such notice or other communication is not siuning the normal business hours of the recip&unth notice or communication
shall be deemed to have been sent at the openimgsafess on the next Business Day for the redipien

(c) The Platform THE PLATFORM IS PROVIDED AS IS” AND “AS AVAILABLE” THE AGENT PARTIES (AS
DEFINED BELOW) DO NOT WARRANT THE ACCURACY OR COMRETENESS OF THE BORROWER MATERIALS OR THE
ADEQUACY OF THE PLATFORM, AND EXPRESSLY DISCLAIM IABILITY FOR ERRORS IN OR OMISSIONS FROM THE
BORROWER MATERIALS. NO WARRANTY OF ANY KIND, EXPRES, IMPLIED OR STATUTORY, INCLUDING ANY
WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICUAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY
RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS MADE BY ANY AGENT PARTY IN CONNECTION WITH
THE BORROWER MATERIALS OR THE PLATFORM. In no evestiall the Administrative Agent or any of its ReliParties
(collectively, the “ Agent Partie§ have any liability to the Borrower, any Lend#re L/C Issuer or any other Person for lossesmndai
damages, liabilities or expenses of any kind (wieih tort, contract or otherwise) arising outloé Borrower’s or the Administrative Agent’s
transmission of Borrower Materials through the in&t, except to the extent that such losses, clalarnages, liabilities or expenses are
determined by a court of competent jurisdictioralfjnal and nonappealable judgment to have reséited the gross negligence or willful
misconduct of such Agent Party; providgabwever, that in no event shall any Agent Party have &atyillty to the Borrower, any Lender, t
L/C Issuer or any other Person for indirect, sdeaiaidental, consequential or punitive damagesof@posed to direct or actual damages).

(d) Change of Address, Eteach of the Borrower, the Administrative Agent, tH€ Issuer and the Swing Line Lender n
change its address, facsimile or telephone nunaerdtices and other communications hereunder kigento the other parties hereto. Each
other Lender may change its address, facsimilelephone number for notices and other communicati@neunder by notice to the
Borrower, the Administrative Agent, the L/C Issaed the Swing Line Lender. In addition, each Leradgees to notify the Administrative
Agent from time to time to ensure that the Admiisve Agent has on record (i) an effective addresatact name, telephone number,
facsimile number and electronic mail address tactvimiotices and other communications may be seniratcurate wire instructions for
such Lender. Furthermore, each Public Lender agoeesuse at least one individual at or on beHatich Public Lender to at all times have
selected the “Private Side Information” or simitgesignation on the content declaration screeneoPthatform in order to enable such Public
Lender or its delegate, in accordance with sucHi®ubnder’'s compliance procedures and applicalsle Lincluding United States Federal
and state securities Laws, to make reference tooBer Materials that are not made available thraighPublic Side Information” portion of
the Platform and that may contain material non-gubformation with respect to the Borrower or sescurities for purposes of United States
Federal or state securities laws.
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(e) Reliance by Administrative Agent, L/C Issueddrenders The Administrative Agent, the L/C Issuer and ltleaders
shall be entitled to rely and act upon any not{@esduding telephonic or electronic Committed Lddatices, Letter of Credit Applications a
Swing Line Loan Notices) purportedly given by orloghalf of the Borrower even if (i) such notices&aot made in a manner specified
herein, were incomplete or were not preceded ¢tovi@d by any other form of notice specified herein(ii) the terms thereof, as understood
by the recipient, varied from any confirmation #ef. The Borrower shall indemnify the Administratifgent, the L/C Issuer, each Lender
and the Related Parties of each of them from aflds, costs, expenses and liabilities resulting tie reliance by such Person on each notice
purportedly given by or on behalf of the Borrow&l.telephonic notices to and other telephonic caminations with the Administrative
Agent may be recorded by the Administrative Agant] each of the parties hereto hereby consentgtorecording.

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 exeggiany right, remedy, power or privilege hereamat under any other Loan Document
shall operate as a waiver thereof; nor shall anglsior partial exercise of any right, remedy, powareprivilege hereunder preclude any other
or further exercise thereof or the exercise of atitmer right, remedy, power or privilege. The rightamedies, powers and privileges herein
provided, and provided under each other Loan Docinage cumulative and not exclusive of any righemedies, powers and privileges
provided by law.

Notwithstanding anything to the contrary contaihedein or in any other Loan Document, the authddtgnforce rights and
remedies hereunder and under the other Loan Dodsragainst the Loan Parties or any of them shalidséed exclusively in, and all actions
and proceedings at law in connection with such eefoent shall be instituted and maintained excalgily, the Administrative Agent in
accordance with Section 8.0@ the benefit of all the Lenders and the L/C tssprovided however, that the foregoing shall not prohibit
(a) the Administrative Agent from exercising onatsn behalf the rights and remedies that inuréstbénefit (solely in its capacity as
Administrative Agent) hereunder and under the otloam 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 1Q€bject to the terms of Section 21 ®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; andrighed, further, that if at any time there is no Person acting@sinistrative Agent
hereunder and under the other Loan Documents (thére Required Lenders shall have the rights motiee ascribed to the Administrative
Agent pursuant to Section 8.8Rd (ii) in addition to the matters set forth iauges (b) (c) and_(d) of the preceding proviso and subject to
Section 2.14 any Lender may, with the consent of the Requiriders, enforce any rights and remedies availahiteand as authorized by
the Required Lenders.
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10.04 Expenses; Indemnity; Damage Waiver.

(a) Costs and Expense$he Borrower shall pay (i) all reasonable andutioented out-of-pocket expenses incurred by the
Administrative Agent and its Affiliates (includirthe reasonable fees, charges and disbursemerisindal for the Administrative Agent), in
connection with the syndication of the credit faigib provided for herein, the preparation, nedmmtig execution, delivery and administration
of this Agreement and the other Loan Documentsigraenendments, modifications or waivers of the mions hereof or thereof (whether or
not the transactions contemplated hereby or thesbbif be consummated), (ii) all reasonable oupadket expenses incurred by the L/C
Issuer in connection with the issuance, amendmengwal or extension of any Letter of Credit or deynand for payment thereunder and
(iii) all reasonable and documented out-of-pocketemses incurred by the Administrative Agent, aepder or the L/C Issuer (including the
fees, charges and disbursements of one counded thdministrative Agent and the Lenders, taken ah@le, and, if reasonably necessary, of
one regulatory counsel and one local counsel inral@yant material jurisdiction and in the casa abnflict of interest, one additional cour
to all such persons similarly situated, taken afale), in connection with the enforcement or petite of its rights (A) in connection with
this Agreement and the other Loan Documents, inetyis rights under this Section, or (B) in conti@t with the Loans made or Letters of
Credit issued hereunder, including all such oupatket expenses incurred during any workout, reiring or negotiations in respect of si
Loans or Letters of Credit.

b) Indemnification by the BorrowerThe Borrower shall indemnify the Administrativgeént (and any sub-agent thereof),
each Lender and the L/C Issuer, and each Relat#yl ¢faany of the foregoing Persons (each suchdpebging called an * Indemnitée
against, and hold each Indemnitee harmless froynaad all losses, claims, damages, liabilities rmatated expenses (including reasonable
documented out-of-pocket fees, disbursements drat oharges of one counsel to the Indemnified grtaken as a whole, and solely in the
case of a conflict of interest, one additional czrinio all affected Indemnified Parties similariyated, taken as a whole (and, if reasonably
necessary, of one local counsel and one applicabldatory counsel in each relevant material jucisoh to all such Indemnified Parties,
taken as a whole)), incurred by any Indemniteesseded against any Indemnitee by any third parbydhe Borrower or any other Loan
Party arising out of, in connection with, or asault of (i) the execution or delivery of this Agreent, any other Loan Document or any
agreement or instrument contemplated hereby oeliyethe performance by the parties hereto of tiesipective obligations hereunder or
thereunder, the consummation of the transactionteotplated hereby or thereby or, in the case oAtireinistrative Agent (and any sub-
agent thereof) and its Related Parties only, tmeimidtration of this Agreement and the other Loartiments (including in respect of any
matters addressed in Section 3)0(i) any Loan or Letter of Credit or the usepwoposed use of the proceeds therefrom (includiygefusa
by the L/C Issuer to honor a demand for paymeneuad_etter of Credit if the documents presentecbimnection with such demand do not
strictly comply with the terms of such Letter ofe@it), (iii) any Environmental Liability related &ny way to the Borrower or any of its
Subsidiaries, or (iv) any actual or prospectivénglditigation, investigation or proceeding relaito any of the foregoing, whether based on
contract, tort or any other theory, whether brougha third party or by the Borrower or any otherah Party, and regardless of whether any
Indemnitee is a party thereto; providibat such indemnity shall not, as to any Indemnitee
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be available to the extent that such losses, cladamages, liabilities or related expenses (xdatermined by a court of competent
jurisdiction by final and nonappealable judgment&ye resulted from the gross negligence or wiltfisconduct of such Indemnitee

(y) result from a claim brought by the Borroweramry other Loan Party against an Indemnitee fordirémbad faith of such Indemnitee’s
obligations hereunder or under any other Loan Danipif the Borrower or such Loan Party has obthiadinal and nonappealable judgment
in its favor on such claim as determined by a cofidompetent jurisdiction.

(c) Reimbursement by Lender3o the extent that the Borrower for any reasds fa indefeasibly pay any amount requi
under_subsection (agr (b) of this Section to be paid by it to the Adminigitra Agent (or any sub-agent thereof), the L/C ¢&ssthe Swing
Line Lender or any Related Party of any of the doiag, each Lender severally agrees to pay to tirmiAistrative Agent (or any such sub-
agent), the L/C Issuer, the Swing Line Lender @hsRelated Party, as the case may be, such Lendigplicable Percentage (determined as
of the time that the applicable unreimbursed exp@msndemnity payment is sought) of such unpaidamt_providedhat the unreimbursed
expense or indemnified loss, claim, damage, lighdr related expense, as the case may be, waséuddoy or asserted against the
Administrative Agent (or any such sub-agent), theé Lssuer or the Swing Line Lender in its capaaiysuch, or against any Related Party of
any of the foregoing acting for the Administratifkgent (or any such sub-agent), L/C Issuer or thex§Wine Lender in connection with such
capacity. The obligations of the Lenders under ghissection (c)are subject to the provisions_of Section 2.12(d)

(d) Waiver of Consequential Damages, Hio.the fullest extent permitted by applicable ltélne Borrower shall not assert,
and hereby waives, any claim against any Indemnite@ny theory of liability, for special, indirecionsequential or punitive damages (as
opposed to direct or actual damages) arising qubhafonnection with, or as a result of, this Agnemt, any other Loan Document or any
agreement or instrument contemplated hereby, #mséctions contemplated hereby or thereby, any boaetter of Credit or the use of the
proceeds thereof. No Indemnitee referred to in eciin (b) above shall be liable for any damages arising fiteenuse by unintended
recipients of any information or other materialstdbuted by it through telecommunications, elegit@r other information transmission
systems in connection with this Agreement or theeot.oan Documents or the transactions contemptzgeeby or thereby, other than for
direct or actual damages resulting from (i) sudemnitee’s gross negligence or willful misconduc(i) a breach in bad faith by such
Indemnitee of its obligations hereunder or undgra@ther Loan Document, in either case as deterntiyeal final and nonappealable judgm
of a court of competent jurisdiction.

(e) Payments All amounts due under this Section shall be pkeyabt later than ten Business Days after demagicktor.

(f) Survival. The agreements in this Section and the indenmmayision of Section 10.02(shall survive the resignation of
the Administrative Agent, the L/C Issuer and tharg@mLine Lender, the replacement of any Lender témmination of the Aggregate
Commitments and the repayment, satisfaction ohdige of all the other Obligations.

115



10.05 Payments Set AsideTo the extent that any payment by or on behathefBorrower is made to the Administrative Agent,
the L/C Issuer or any Lender, or the Administrathgent, the L/C Issuer or any Lender exercisesgts of setoff, and such payment or the
proceeds of such setoff or any part thereof isagisntly invalidated, declared to be fraudulerngreferential, set aside or required (including
pursuant to any settlement entered into by the Adtrative Agent, the L/C Issuer or such Lendeitsrdiscretion) to be repaid to a trustee,
receiver or any other party, in connection with @angceeding under any Debtor Relief Law or otheewthen (a) to the extent of such
recovery, the obligation or part thereof originafigended to be satisfied shall be revived andinaat in full force and effect as if such
payment had not been made or such setoff had catmeel, and (b) each Lender and the L/C Issuerrallyagrees to pay to the
Administrative Agent upon demand its applicablersi{@ithout duplication) of any amount so recoveiireth or repaid by the Administrative
Agent, plus interest thereon from the date of slmMmand to the date such payment is made at aeanpum equal to the Federal Funds
from time to time in effect. The obligations of thenders and the L/C Issuer under clausedbthe preceding sentence shall survive the
payment in full of the Obligations and the termioatof this Agreement.

10.06 Successors and Assigns.

(a) Successors and Assigns Generallirie provisions of this Agreement shall be bindiipgn and inure to the benefit of
the parties hereto and their respective succeasarsissigns permitted hereby, except that the Bemrmay not assign or otherwise transfer
any of its rights or obligations hereunder withthe prior written consent of the Administrative Agand each Lender and no Lender may
assign or otherwise transfer any of its rightsldigations hereunder except (i) to an Eligible Assie in accordance with the provisions of
subsection (b)of this Section, (ii) by way of participation it@rdance with the provisions of subsection ¢d}his Section, (iii) by way of
pledge or assignment of a security interest sultfettte restrictions of subsection (¥ this Section, or (iv) to an SPC in accordandh the
provisions of subsection (h)f this Section (and any other attempted assighwretmansfer by any party hereto shall be null aoid).
Nothing in this Agreement, expressed or implieallshe construed to confer upon any Person (otteer the parties hereto, their respec
successors and assigns permitted hereby, Partisiftathe extent provided in subsection @)this Section and, to the extent expressly
contemplated hereby, the Related Parties of eatiieohdministrative Agent, the L/C Issuer and tlentlers) any legal or equitable right,
remedy or claim under or by reason of this Agreemen

(b) Assignments by Lenderd\ny Lender may at any time assign to one or nidigible Assignees all or a portion of its
rights and obligations under this Agreement (inoigcall or a portion of its Commitment(s) and thealhs (including for purposes of this
subsection (b) participations in L/C Obligations and in SwingikiLoans) at the time owing to it); providédt any such assignment shall be
subject to the following conditions:

(i) Minimum Amounts.
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(A) in the case of an assignment of the entire feimg amount of the assigning Lender’'s Commitment
under any Facility and the Loans at the time owmg (in each case with respect to any Facilityfentemporaneous assignments
to related Approved Funds that equal at least theuat specified in Section 10.06(b)(i)(B)the aggregate or in the case of an
assignment to a Lender, an Affiliate of a LendeanApproved Fund, no minimum amount need be asdiggnd

(B) in any case not described_ in Section 10.06(#)i, the aggregate amount of the Commitment (which
for this purpose includes Loans outstanding thedtegyror, if the Commitment is not then in effebi principal outstanding
balance of the Loans of the assigning Lender stibjegach such assignment, determined as of tketil@tAssignment and
Assumption with respect to such assignment is dadiy to the Administrative Agent or, if “Trade Dai® 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 as no Event of Default has occurred ardriginuing, the Borrower otherwise consents (each €onsent not to be
unreasonably withheld or delayed); providdwwever, that concurrent assignments to members of argAesi Group and
concurrent assignments from members of an Assi@mneap to a single Eligible Assignee (or to an HligiAssignee and membe
of its Assignee Group) will be treated as a siragisignment for purposes of determining whether sticimum amount has been
met.

(i) Proportionate AmountsEach partial assignment shall be made as annmssig of a proportionate part of all the
assigning Lender’s rights and obligations undes Agreement with respect to the Loans or the Comanrit assigned, except that this
clause (ii) shall not apply to the Swing Line Lender’s rightsl obligations in respect of Swing Line Loans;

(iii) Additional Required ConsentsAny assignment of a Revolving Credit Commitmeninzremental Revolving
Credit Commitment must be approved by the Admiatste Agent, the L/C Issuer and the Swing Line Lam@ach such approval not
be unreasonably withheld or delayed) unless thedPethat is the proposed assignee is itself a Ligdeether or not the proposed
assignee would otherwise qualify as an Eligibleigisse).

(iv) Assignment and AssumptioriThe parties to each assignment shall executealincer to the Administrative
Agent an Assignment and Assumption, together w3 800 processing and recordation fee; providemlvever, that the
Administrative Agent may, in its sole discretiofect to waive such processing and recordationrfabe case of any assignment. The
Eligible Assignee, if it is not a Lender, shalligel to the Administrative Agent an AdministratiQeiestionnaire.
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(v) Certain Additional Paymentdn connection with any assignment of rights ahtigations of any Defaulting
Lender hereunder, no such assignment shall betiefamless and until, in addition to the otherditions thereto set forth herein, the
parties to the assignment shall make such additmmanents to the Administrative Agent in an aggtegamount sufficient, upon
distribution thereof as appropriate (which may b&ight payment, purchases by the assignee ofggaations or subparticipations, or
other compensating actions, including funding, wfite consent of the Borrower and the Administrafigent, the applicable pro rata
share of Loans previously requested but not furjetthe Defaulting Lender, to each of which the agalile assignee and assignor
hereby irrevocably consent), to (x) pay and saiisfiull all payment liabilities then owed by sublefaulting Lender to the
Administrative Agent, the L/C Issuer or any Lentereunder (and interest accrued thereon) and @uirec(and fund as appropriate) its
full pro rata share of all Loans and participationtetters of Credit and Swing Line Loans in aatzorce with its Applicable Percenta
Notwithstanding the foregoing, in the event that assignment of rights and obligations of any Dkiflagi Lender hereunder shall
become effective under applicable Law without cdemade with the provisions of this paragraph, tHemdssignee of such interest shall
be deemed to be a Defaulting Lender for all purpadehis Agreement until such compliance occurs.

(vi) Subject to acceptance and recording theredhbyAdministrative Agent pursuant to subsectigndtthis
Section, from and after the effective date spetifieeach Assignment and Assumption, the Eligibdsignee thereunder shall be a party
to this Agreement and, to the extent of the intemssigned by such Assignment and Assumption, tieveghts and obligations of a
Lender under this Agreement, and the assigning ¢eticbreunder shall, to the extent of the intemsstgned by such Assignment and
Assumption, be released from its obligations undisr Agreement (and, in the case of an Assignmedtfssumption covering all of tl
assigning Lender’s rights and obligations undes fgreement, such Lender shall cease to be a pargto) but shall continue to be
entitled to the benefits of Sections 3,8.04, 3.05, and_10.04with respect to facts and circumstances occurrimay po the effective
date of such assignment; providetiat except to the extent otherwise expresslgadjby the affected parties, no assignment by a
Defaulting Lender will constitute a waiver or redeaof any claim of any party hereunder arising ftbat Lender’s having been a
Defaulting Lender. Upon request, the Borrower t@ekpense) shall execute and deliver a Note tashignee Lender. Any assignment
or transfer by a Lender of rights or obligationslenthis Agreement that does not comply with thissection shall be treated for
purposes of this Agreement as a sale by such Lexideparticipation in such rights and obligatiam&ccordance with subsection (dj
this Section.

(c) Regqister The Administrative Agent, acting solely for tliisrpose as an agent of the Borrower (and such gdericg
solely for tax purposes), shall maintain at the Amstrative Agent’s Office a copy of each Assignmand Assumption delivered to it (or the
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equivalent thereof in electronic form) and a regisor the recordation of the names and addreddbe denders, and the Commitments of,
and principal amounts (and stated interest) ot.tsems and L/C Obligations owing to, each Lendespant to the terms hereof from time to
time (the “ Reqistef). The entries in the Register shall be conclusiieent manifest error, and the Borrower, the Adstristive Agent and

the Lenders shall treat each Person whose nareedsded in the Register pursuant to the terms hasea Lender hereunder for all purposes
of this Agreement, notwithstanding notice to thetcary. In addition, the Administrative Agent shalhintain on the Register information
regarding the designation, and revocation of dedign, of any Lender as a Defaulting Lender. Thgi&er shall be available for inspection
by each of the Borrower and the L/C Issuer at @aagonable time and from time to time upon reasenatibr notice. In addition, at any time
that a request for a consent for a material ortambise change to the Loan Documents is pendingLander may request and receive from
the Administrative Agent a copy of the Register.

(d) Participations Any Lender may at any time, without the consdnbonotice to, the Borrower or the Administrative
Agent, sell participations to any Person (othenthanatural person, a Defaulting Lender or the @oer or any of the Borrowes'Affiliates or
Subsidiaries) (each, a “ Participdhin all or a portion of such Lender’s rights aadbbligations under this Agreement (includingaalia
portion of its Commitment and/or the Loans (inchglsuch Lender’s participations in L/C Obligati@r/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 ofi sudigations and (iii) the Borrower, the Adminggive Agent, the Lenders and the L/C
Issuer shall continue to deal solely and directihwuch Lender in connection with such Lendeghts and obligations under this
Agreement. For the avoidance of doubt, each Lesldalt be responsible for the indemnity under Secti®.04(c)without regard to the
existence of any participation.

Any agreement or instrument pursuant to which adeersells such a participation shall provide thehsLender shall retain the
sole right to enforce this Agreement and to appaweamendment, modification or waiver of any psam of this Agreement; providetat
such agreement or instrument may provide that seckler will not, without the consent of the Pagait, agree to any amendment, waive
other modification described in the first provisoSection 10.0that affects such Participant. The Borrower agtleaseach Participant shall
be entitled to the benefits of Sections 3.@8104and_3.050 the same extent as if it were a Lender and bgdieed its interest by assignment
pursuant to subsection (lgf this Section (it being understood that the doentation required under Section 3.0Keall be delivered to the
Lender who sells the participation) to the samembas if it were a Lender and had acquired ieré@st by assignment pursuant to subsection
(b) of this Section; providethat such Participant (A) agrees to be subjedtégrovisions of Sections 3.@6d_10.13as if it were an assignee
under_subsection (bdf this Section and (B) shall not be entitled¢oaive any greater payment under Sections @&. @104, with respect to
any participation, than the Lender from whom itw@iogd the applicable participation would have beetitled to receive, except to the extent
such entitlement to receive a greater paymenttesoim a Change in Law that occurs after the Bipgnt acquired the applicable
participation. Each Lender that sells a participathgrees, at the Borrower’s request and expemsisetreasonable efforts to cooperate with
the Borrower to effectuate the provisions of Sec8d6with respect to any Participant. To the extent piteh by law, each Participant also
shall be entitled to the benefits
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of Section 10.0&s though it were a Lender, providddt such Participant agrees to be subject to &e2til 3as though it were a Lender.
Each Lender that sells a participation shall, actialely for this purpose as a nfiduciary agent of the Borrower, maintain a registe whict
it enters the name and address of each Particgmahthe principal amounts (and stated interestach Participant’s interest in the Loans or
other obligations under the Loan Documents (thartiBipant Registef); providedthat no Lender shall have any obligation to diselalt or
any portion of the Participant Register (includthg identity of any Participant or any informatiafating to a Participant’s interest in any
commitments, loans, letters of credit or its otbleligations under any Loan Document) to any Pees@ept to the extent that such disclosure
is necessary to establish that such commitmenmnt, letter of credit or other obligation is in retgised form under Section 5f.103-1(c) of the
United States Treasury Regulations. The entri¢gsdrParticipant Register shall be conclusive absemtifest error, and such Lender shall
treat each Person whose name is recorded in thieipamt Register as the owner of such participatar all purposes of this Agreement
notwithstanding any notice to the contrary. Forakeidance of doubt, the Administrative Agent (g1dapacity as Administrative Agent) st
have no responsibility for maintaining a ParticipRegister.

(e) Voting Participants Notwithstanding anything in this Section 10t8@he contrary, any Farm Credit Lender that (§ ha
purchased a participation in the minimum amourg®000,000 on or after the Closing Date, (ii) i written notice to the Borrower and the
Administrative Agent (a “ Voting Participant Notifition”), designated by the selling Lender (including &xysting Voting Participant) as
being entitled to be accorded the rights of a ypparticipant hereunder (any Farm Credit Lendetesignated being called a “ Voting
Participant’) and (iii) receives the prior written consent of th@ministrative Agent and the Borrower (such condsnthe Borrower not to k
unreasonably withheld or delayed) to become a \gd#articipant (only to the extent and under suotuenstances that such consent wouli
required if such Voting Participant were to becarleender pursuant to an assignment in accordarnbeswbsection (b)f this Section, and
such consent is not required for an assignmem &xating Voting Participant), shall be entitledviote (and the voting rights of the selling
Lender shall be correspondingly reduced), on aadddir dollar basis, as if such Voting Participaugre a Lender, on any matter requiring or
allowing a Lender to provide or withhold its conser to otherwise vote on any proposed actiomaoh case, in lieu of the vote of the sel
Lender;_provided however, that if such Voting Participant has at any tiragefd to fund any portion of its participation wheguired to do
so and notice of such failure has been deliverethéelling Lender to the Administrative Agengnhuntil such time as all amounts of its
participation required to have been funded have @eded and notice of such funding has been deli/by the selling Lender to the
Administrative Agent, such Voting Participant shadt be entitled to exercise its voting rights piargt to the terms of this clause (@nd the
voting rights of the selling Lender shall not berespondingly reduced by the amount for such VoRagticipant’s participation.
Notwithstanding the foregoing, each Farm Creditdesrdesignated as a Voting ParticipanSchedule 10.06(eshall be a Voting Participant
without delivery of a Voting Participant Notificati and without the prior written consent of the Barer and the Administrative Agent. To
be effective, each Voting Participant Notificatisimall, with respect to any Voting Participant, Gate the full name of such Voting
Participant, as well as all contact informationuiegd of an assignee as set forth in the AdminiseaQuestionnaire, (B) state the dollar
amount of the participation purchased and (C) ihelsuch other information as may be required byAthainistrative Agent. The selling
Lender (including
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any existing Voting Participant) and the Voting ti@pant shall notify the Administrative Agent atite Borrower within three Business Days
of any termination of, or reduction or increas¢hie amount of, such participation and shall proynpgdon request of the Administrative Ag
update or confirm there has been no change imtbemation set forth in Schedule 10.06¢e)delivered in connection with any Voting
Participant Notification. The Borrower and the Adistrative Agent shall be entitled to conclusivedly on information provided by a Lenc
identifying itself or its participant as a Farm @iteBank without verification thereof and may atsanclusively rely on the information set
forth in Schedule 10.06(edelivered in connection with any Voting Partiaipdotification or otherwise furnished pursuanthi clause (e)
and, unless and until notified thereof in writimg the selling Lender, may assume that there haea bo changes in the identity of Voting
Participants, the dollar amount of participatiahg, contact information of the participants or atltyer information furnished to the Borrower
and the Administrative Agent pursuant to this céa(es. The voting rights hereunder are solely for thedfi of the VVoting Participants and
shall not inure to any assignee or participant ¥bting Participant that is not a Farm Credit Lende

(f) Certain PledgesAny Lender may at any time pledge or assign argganterest in all or any portion of its rightsder
this Agreement (including under its Note, if ang)stecure obligations of such Lender, including pleglge or assignment to secure obligal
to a Federal Reserve Bank or other central bankbaurisdiction over such Lender; providdsat no such pledge or assignment shall release
such Lender from any of its obligations hereundesubstitute any such pledgee or assignee forlsecter as a party hereto.

(9) Special Purpose Funding Vehiclddotwithstanding anything to the contrary contditerein, any Lender (a_* Granting
Lender”) may grant to a special purpose funding vehidkniified as such in writing from time to time hetGranting Lender to the
Administrative Agent and the Borrower (an * SPGhe option to provide all or any part of any Gmitted Loan that such Granting Lender
would otherwise be obligated to make pursuantigAlgreement; providethat (i) nothing herein shall constitute a commitiniey any SPC
to fund any Committed Loan, and (ii) if an SPC &detot to exercise such option or otherwise failmtke all or any part of such Committed
Loan, the Granting Lender shall be obligated to enstkch Committed Loan pursuant to the terms hengaf it fails to do so, to make such
payment to the Administrative Agent as is requinader Section 2.12(b)(ii)Each party hereto hereby agrees that (i) neitteegrant to any
SPC nor the exercise by any SPC of such option isitabase the costs or expenses or otherwisedserer change the obligations of the
Borrower under this Agreement (including its obtigas under Section 3.04(ii) no SPC shall be liable for any indemnitysamilar paymen
obligation under this Agreement for which a Lendewuld be liable, and (iii) the Granting Lender siiaf all purposes, including the appro
of any amendment, waiver or other modification i @rovision of any Loan Document, remain the lerafeecord hereunder. The making
of a Committed Loan by an SPC hereunder shalkatihe Commitment of the Granting Lender to theesertent, and 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 payiméull of all outstanding commercial paper
or other senior debt of any SPC, it will not ingtit against, or join any other Person in instiytagainst, such SPC any bankruptcy,
reorganization, arrangement, insolvency, or ligticaproceeding under the laws of the United Stateany State thereof. Notwithstanding
anything to
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the contrary contained herein, any SPC may (i) wdtice to, but without prior consent of the Borewvand the Administrative Agent and
with the payment of a processing fee in the amo@8,500 (which processing fee may be waived leyAtministrative Agent in its sole
discretion), assign all or any portion of its rigbtreceive payment with respect to any Committedri_to the Granting Lender and

(ii) disclose on a confidential basis any non-pubiformation relating to its funding of Committedans to any rating agency, commercial
paper dealer or provider of any surety or Guaraategedit or liquidity enhancement to such SPC.

(h) Resignation as L/C Issuer or Swing Line Leraféer Assignment Notwithstanding anything to the contrary contdine
herein, if at any time Bank of America assignélts Revolving Credit Commitment and Revolvinge@it Loans pursuant to subsection (b)
above, Bank of America may, (i) upon 30 days’ o®tio the Borrower and the Lenders, resign as &8Qdr and/or (ii) upon 30 days’ notice
to the Borrower, resign as Swing Line Lender. ka ¢ivent of any such resignation as L/C Issuer an&Wwine Lender, the Borrower shall be
entitled to appoint from among the Lenders a susmes/C Issuer or Swing Line Lender hereunder; wed, however, that no failure by the
Borrower to appoint any such successor shall affectesignation of Bank of America as L/C IssueBwing Line Lender, as the case may
be. If Bank of America resigns as L/C Issuer, #lshetain all the rights, powers, privileges andiels of the L/C Issuer hereunder with respect
to all Letters of Credit outstanding as of the efffiee date of its resignation as L/C Issuer andL&ll Obligations with respect thereto
(including the right to require the Lenders to m8lese Rate Loans or fund risk participations indimbursed Amounts pursuant to
Section 2.03(c). If Bank of America resigns as Swing Line Lendeshall retain all the rights of the Swing Linerder provided for
hereunder with respect to Swing Line Loans madg &gd outstanding as of the effective date of seslignation, including the right to
require the Lenders to make Base Rate Loans orrigkgbarticipations in outstanding Swing Line Legursuant to Section 2.04(d)ypon
the appointment of a successor L/C Issuer and/@mgline Lender, (a) such successor shall sucaeedd become vested with all of the
rights, powers, privileges and duties of the negri./C Issuer or Swing Line Lender, as the case beayand (b) the successor L/C Issuer shall
issue letters of credit in substitution for thetees of Credit, if any, outstanding at the timeso€h succession or make other arrangements
satisfactory to Bank of America to effectively assuthe obligations of Bank of America with respecsuch Letters of Credit.

10.07 Treatment of Certain Information; Confidentiality . Each of the Administrative Agent, the Lenders #redL/C Issuer
agrees to maintain the confidentiality of the Imfation (as defined below), except that Informatively be disclosed (a) to its Affiliates anc
its and its Affiliates’ respective partners, dies, officers, employees, agents, advisors ancseptatives (it being understood that the
Persons to whom such disclosure is made will bariméd of the confidential nature of such Informaténd instructed to keep such
Information confidential), (b) to the extent reqadror requested by any regulatory authority puipgrio have jurisdiction over such Persol
its Related Parties (including any self-regulataunyhority, such as the National Association of rasge Commissioners), (c) to the extent
required by applicable laws or regulations or by ambpoena or similar legal process, (d) to angrmoplarty hereto, (e) in connection with the
exercise of any remedies hereunder or under amgy attean Document or any action or proceeding megatd this Agreement or any other
Loan Document or the enforcement of rights hereundénhereunder, (f) subject to an agreement coimgiprovisions substantially the same
as those of this Section, to (i) any assignee of or
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Participant in, or any prospective assignee ofasti€lpant in, any of its rights and obligationgden this Agreement or any Eligible Assignee
invited to be a Lender pursuant to Section 2.1d{d)i) any actual or prospective counterpartyi{eradvisors) to any swap or derivative
transaction relating to the Borrower and its oliligas, (g) on a confidential basis to (i) any rgtagency in connection with rating the
Borrower or its Subsidiaries or the credit facgiprovided hereunder or (ii) the CUSIP ServicesBuror any similar agency in connection
with the issuance and monitoring of CUSIP numbésioer market identifiers with respect to the dréakilities provided hereunder, (h) wi
the consent of the Borrower or (i) to the exterdrslnformation (x) becomes publicly available ottiean as a result of a breach of this Se«
or (y) becomes available to the Administrative Agamy Lender, the L/C Issuer or any of their resipe Affiliates on a nonconfidential ba:
from a source other than the Borrower.

For purposes of this Section, “Information” mealsrdiormation received from the Borrower or anytSSidiary relating to the
Borrower or any Subsidiary or any of their respectiusinesses, other than any such informationgtetailable to the Administrative Agent,
any Lender or the L/C Issuer on a nonconfidentesi® prior to disclosure by the Borrower or any sidilary, providedhat, in the case of
information received from the Borrower or any Sdisiy after the Closing Date, such informationlesacly identified at the time of delivery
as confidential. Any Person required to maintaaabnfidentiality of Information as provided ingHbection shall be considered to have
complied with its obligation to do so if such Perdms exercised the same degree of care to mathatonfidentiality of such Information
such Person would accord to its own confidentitdrimation.

Each of the Administrative Agent, the Lenders amallt/C Issuer acknowledges that (a) the Informatiay include material non-
public information concerning the Borrower or a Sidiary, as the case may be, (b) it has developetbliance procedures regarding the use
of material non-public information and (c) it wilndle such material non-public information in ademce with applicable Law, including
United States Federal and state securities Laws.

10.08 Right of Setoff If an Event of Default shall have occurred andbetinuing, each Lender, the L/C Issuer and e&their
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 eany) at any time held and other obligat
(in whatever currency) at any time owing by suchder, the L/C Issuer or any such Affiliate to or foe credit or the account of the
Borrower against any and all of the obligationsh&f Borrower now or hereafter existing under thigsegement 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 otidiga of the Borrower may be contingent or unmatureare owed to a branch or office
or Affiliate of such Lender or the L/C Issuer diéat from the branch or office or Affiliate holdirsgich deposit or obligated on such
indebtedness; providedhat in the event that any Defaulting Lender lskatrcise any such right of setoff, (x) all amausd set off shall be
paid over immediately to the Administrative Ageat further application in accordance with the psomis of Section 2.1énd, pending such
payment, shall be segregated by such Defaultingiéefiom its other funds and deemed held in troisttfe benefit of the Administrative
Agent and the Lenders, and (y) the Defaulting Lersthll provide promptly to the Administrative Adenstatement describing in reasonable
detail
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the Obligations owing to such Defaulting Lendetawhich it exercised such right of setoff. Thehtigof each Lender, the L/C Issuer and
their respective Affiliates under this Section araddition to other rights and remedies (includiiger rights of setoff) that such Lender, the
L/C Issuer or their respective Affiliates may hakech Lender and the L/C Issuer agrees to notéyBibrrower and the Administrative Agent
promptly after any such setoff and application;Mledthat the failure to give such notice shall not eiffine validity of such setoff and
application.

10.09 Interest Rate Limitation. Notwithstanding anything to the contrary contdimeany Loan Document, the interest paid or
agreed to be paid under the Loan Documents sha#hxueed the maximum rate of non-usurious intgresnitted by applicable Law (the “
Maximum Rate’). If the Administrative Agent or any Lender shedteive interest in an amount that exceeds therviar Rate, the excess
interest shall be applied to the principal of tleahs or, if it exceeds such unpaid principal, rd&dto the Borrower. In determining whether
the interest contracted for, charged, or receiwethb Administrative Agent or a Lender exceedsMiaimum Rate, such Person may, to the
extent permitted by applicable Law, (a) characteamy payment that is not principal as an expdesepr premium rather than interest,

(b) exclude voluntary prepayments and the effdwseof, and (c) amortize, prorate, allocate, amdagpin equal or unequal parts the total
amount of interest throughout the contemplated t&rthe Obligations hereunder.

10.10 Counterparts; Integration; Effectiveness This Agreement may be executed in counterpanid kg different parties here
in different counterparts), each of which shallst@inte an original, but all of which when takegéther shall constitute a single contract.
Agreement and the other Loan Documents and anyatepatter agreements with respect to fees payalilee Administrative Agent or the
L/C Issuer, constitute the entire contract amomgprties relating to the subject matter hereofsaumbrsede any and all previous agreements
and understandings, oral or written, relating ®shbject matter hereof. Except as provided ini@edt01, this Agreement shall become
effective when it shall have been executed by timiistrative Agent and when the Administrative Ageshall have received counterparts
hereof that, when taken together, bear the sigestnfreach of the other parties hereto. Delivergmoéxecuted counterpart of a signature page
of this Agreement by facsimile or other electroimi@ging means (including PDF) shall be effectivelelvery of a manually executed
counterpart of this Agreement.

10.11 Survival of Representations and WarrantiesAll representations and warranties made hereusgigiin any other Loan
Document or other document delivered pursuant benethereto or in connection herewith or therewttiall survive the execution and
delivery hereof and thereof. Such representatiodsaaarranties have been or will be relied uponHeyAdministrative Agent and each
Lender, regardless of any investigation made byAtiministrative Agent or any Lender or on their Bfand notwithstanding that the
Administrative Agent or any Lender may have hadagobr knowledge of any Default at the time of &ngdit Extension, and shall continue
in full force and effect as long as any Loan or ather Obligation hereunder shall remain unpaidraratisfied or any Letter of Credit shall
remain outstanding.
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10.12 Severability. If any provision of this Agreement or the otheraln Documents is held to be illegal, invalid or nfoeceable,

(a) the legality, validity and enforceability ofethemaining provisions of this Agreement and thept.oan Documents shall not be affected
or impaired thereby and (b) the parties shall enoiem good faith negotiations to replace the ilegnvalid or unenforceable provisions with
valid provisions the economic effect of which corassclose 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 limitedDgbtor Relief Laws, as determined in good faithith®y Administrative Agent, the L/C Issuer
or the Swing Line Lender, as applicable, then qurdvisions shall be deemed to be in effect onlthwextent not so limited.

10.13 Replacement of Lenderslf the Borrower is required to pay any additioaadount to any Lender or any Governmental
Authority for the account of any Lender pursuanBeztion 3.01 or if any Lender (w) requests compensation uisagtion 3.04 (x) is a
Defaulting Lender, (y) elects not to participateamExtension Offer if the Required Lenders unterrelevant Facility elect to participate in
such Extension Offer, or (z) refuses to conseaintpwaiver, consent or amendment requested by dheBer pursuant to Section 10.tht
has received the written approval of the Requiredders (or, in the case of a consent, waiver omdment involving all affected Lenders of
a certain Class, the Required Revolving LendeRamuired Term Loan Lenders of such Class, as aijéy, but also requires the approve
such Lender, then in any such case the Borrower atais sole expense and effort, upon notice th siender and the Administrative Agent,
require such Lender to assign and delegate, wittemaurse (in accordance with and subject to teicéons 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 (wéssignee may be another Lender, if a Lender acsaplsassignment), providéduhat:

(a) the Borrower shall have paid to the AdministeiAgent the assignment fee specified in Secti®0d(b);

(b) such Lender shall have received payment ofnaouat equal to the outstanding principal of its h®and L/C Advance
accrued interest thereon, accrued fees and alt atheunts payable to it hereunder and under ther dtban Documents (including any
amounts under Section 3.pfom the assignee (to the extent of such outstgngrincipal and accrued interest and fees) oBbiower (in
the case of all other amounts);

(c) in the case of any such assignment resultiomg fa claim for compensation under Section 2bgayments required to
be made pursuant to Section 3,&lich assignment will result in a reduction inlrsaompensation or payments thereafter;

(d) such assignment does not conflict with appliedlaws; and
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(e) in the case of any required assignment purdoasiause (z) the assignee shall consent to the waiver, cormsent
amendment described in such clause &) ender shall not be required to make any swsigament or delegation if, prior thereto, as altes
of a waiver by such Lender or otherwise, the cirstamces entitling the Borrower to require suchggsaient and delegation cease to apply.

10.14 Governing Law; Jurisdiction; Etc.

(a) GOVERNING LAW. THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS AND WY CLAIMS,
CONTROVERSY, DISPUTE OR CAUSE OF ACTION (WHETHER [BONTRACT OR TORT OR OTHERWISE) BASED UPON,
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANDTHER LOAN DOCUMENT (EXCEPT, AS TO ANY OTHER
LOAN DOCUMENT, AS EXPRESSLY SET FORTH THEREIN) ANDHE TRANSACTIONS CONTEMPLATED HEREBY AND
THEREBY SHALL BE GOVERNED BY, AND CONSTRUED IN ACCRDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

(b) SUBMISSION TO JURISDICTION THE BORROWER IRREVOCABLY AND UNCONDITIONALLY AGREES
THAT IT WILL NOT COMMENCE ANY ACTION, LITIGATION OR PROCEEDING OF ANY KIND OR DESCRIPTION, WHETHER
LAW OR EQUITY, WHETHER IN CONTRACT OR IN TORT OR HERWISE, AGAINST THE ADMINISTRATIVE AGENT, ANY
LENDER, THE L/C ISSUER, OR ANY RELATED PARTY OF THEOREGOING IN ANY WAY RELATING TO THIS AGREEMENT
OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS RELANG HERETO OR THERETO, IN ANY FORUM OTHER
THAN THE COURTS OF THE STATE OF NEW YORK SITTING INEW YORK COUNTY AND OF THE UNITED STATES
DISTRICT COURT OF THE SOUTHERN DISTRICT OF NEW YORKND ANY APPELLATE COURT FROM ANY THEREOF, AND
EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDIDNALLY SUBMITS TO THE JURISDICTION OF SUCH
COURTS AND AGREES THAT ALL CLAIMS IN RESPECT OF ANBUCH ACTION, LITIGATION OR PROCEEDING MAY BE
HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT R, TO THE FULLEST EXTENT PERMITTED BY APPLICABL
LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES HERO AGREES THAT A FINAL JUDGMENT IN ANY SUCH
ACTION, LITIGATION OR PROCEEDING SHALL BE CONCLUSIZ AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY
SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDE BY LAW. NOTHING IN THIS AGREEMENT OR IN ANY
OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT THEADMINISTRATIVE AGENT, ANY LENDER OR THE L/C
ISSUER MAY OTHERWISE HAVE TO BRING ANY ACTION OR PBCEEDING RELATING TO THIS AGREEMENT OR ANY
OTHER LOAN DOCUMENT AGAINST THE BORROWER OR ITS PRERTIES IN THE COURTS OF ANY JURISDICTION.

(c) WAIVER OF VENUE. THE BORROWER IRREVOCABLY AND UNCONDITIONALLY WAINES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE
LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISIN®UT OF OR RELATING TO THIS AGREEMENT OR ANY
OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN PARGRAPH (b) OF THIS SECTION. EACH OF THE
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PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE AWEST EXTENT PERMITTED BY APPLICABLE LAW, THE
DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCBEF SUCH ACTION OR PROCEEDING IN ANY SUCH
COURT.

(d) SERVICE OF PROCESSEACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVIGE PROCESS IN
THE MANNER PROVIDED FOR NOTICES IN SECTION 10.0NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT ©
ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANBR PERMITTED BY APPLICABLE LAW.

10.15 Waiver of Jury Trial . EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TOHE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING 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 FEIRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THFR®UCH 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 Patriot Asti{@reinafter defined) and the Administrative
Agent (for itself and not on behalf of any Lendeeyeby notifies the Borrower that pursuant to #repuirements of the USA PATRIOT Act
(Title 11l of Pub. L. 107-56 (signed into law Octab26, 2001)) (the “ Patriot A&}, it is required to obtain, verify and record anfnation that
identifies the Borrower, which information includiee name and address of the Borrower and othemition that will allow such Lender
the Administrative Agent, as applicable, to idgnttie Borrower in accordance with the Patriot Adte Borrower shall, promptly following a
request by the Administrative Agent or any Lengeoyide all documentation and other informatiort the Administrative Agent or such
Lender requests in order to comply with its ongaibdjgations under applicable “know your customant! anti-money laundering rules and
regulations, including the Patriot Act.

10.17 No Advisory or Fiduciary Responsibility. In connection with all aspects of each transaationtemplated hereby
(including in connection with any amendment, waigeother modification hereof or of any other Ldaocument), the Borrower
acknowledges and agrees, and acknowledges itsaAdfl understanding, that: (i)(A) the arrangingl ather services regarding this
Agreement provided by the Administrative Agent, Areangers and the Lenders are arm’s-length comialdransactions between the
Borrower and its Affiliates, on the one hand, amgl Administrative Agent, the Arrangers and the lesdon the other hand, (B) the Borro
has consulted its own legal, accounting, reguladgmgy tax advisors to the extent it has deemed apipte, and (C) the Borrower is capable of
evaluating, and understands and accepts, the téeks.and conditions of the transactions conteteplaereby and by the
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other Loan Documents; (ii) (A) each of the Admirasive Agent, the Arrangers and the Lenders istergdbeen acting solely as a principal
and, except as expressly agreed in writing by ¢levant parties, has not been, is not, and willbeoacting as an advisor, agent or fiduciary
for the Borrower or any of its Affiliates, or anyher Person and (B) none of the Administrative Agany Arranger or any Lender has any
obligation to the Borrower or any of its Affiliat@ath respect to the transactions contemplateddyee®cept those obligations expressly set
forth herein and in the other Loan Documents; difjdife Administrative Agent, the Arrangers an@ thenders and their respective Affiliates
may be engaged in a broad range of transactiobinthave interests that differ from those of therBwer and its Affiliates, and none of the
Administrative Agent, any Arranger or any Lendes laay obligation to disclose any of such interasthie Borrower or its Affiliates. To the
fullest extent permitted by law, the Borrower harelaives and releases any claims that it may hga@at the Administrative Agent, the
Arrangers and the Lenders with respect to any breaalleged breach of agency or fiduciary dutgamnection with any aspect of any
transaction contemplated hereby.

10.18 Electronic Execution of Assignments and Cerita Other Documents. The words “execution,” “execute”, “signed,”
“signature,”’and words of like import in any Assignment and Aagtion or in any amendment or other modificatioreloé (including waiver
and consents) shall be deemed to include electsigi@tures, the electronic matching of assignrents and contract formations on
electronic platforms approved by the Administrathgent, or the keeping of records in electronierfpeach of which shall be of the same
legal effect, validity or enforceability as a maltyaxecuted signature or the use of a papesed recordkeeping system, as the case may
the extent and as provided for in any applicable lacluding the Federal Electronic Signatures lolal and National Commerce Act, the
New York State Electronic Sighatures and Records @étcany other similar state laws based on théddmi Electronic Transactions Ac

10.19 Judgment Currency. If, for the purposes of obtaining judgment in @oyrt, it is necessary to convert a sum due hel@&un
or any other Loan document in one currency intategrocurrency, the rate of exchange used shahdesat which in accordance with normal
banking procedures the Administrative Agent couldcphase the first currency with such other curremtyhe Business Day preceding tha
which final judgment is given. The obligation o&tBorrower in respect of any such sum due from the Administrative Agent or the
Lenders hereunder or under the other Loan Docunséiai$ notwithstanding any judgment in a curreftbg “Judgment Currency”) other
than that in which such sum is denominated in atamee with the applicable provisions of this Agreem(the “Agreement Currency”), be
discharged only to the extent that on the Busimessfollowing receipt by the Administrative Agerftany sum adjudged to be so due in the
Judgment Currency, the Administrative Agent magdnordance with normal banking procedures purctieségreement Currency with the
Judgment Currency. If the amount of the Agreementéhcy so purchased is less than the sum origidakk to the Administrative Agent
from the Borrower in the Agreement Currency, therBeer agrees, as a separate obligation and natiaitding any such judgment, to
indemnify the Administrative Agent or the Persomtoom such obligation was owing against such Iftke amount of the Agreement
Currency so purchased is greater than the sunmaligidue to the Administrative Agent in such caag, the Administrative Agent agrees to
return the amount of any excess to the Borrowetg@ny other Person who may be entitled theretteuapplicable Law).

[Remainder of pageisintentionally left blank; signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the degeabove written.

TREEHOUSE FOODS, INC.

By: /s/ Dennis F. Riordan

Name: Dennis F. Riorde
Title: Executive Vice President and Chief
Financial Officer

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

By: /s/ Bridgett J. Manduk

Name: Bridgett J. Mandu
Title: Vice Presiden

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

By: /s/ Nicholas Cheng

Name: Nicholas Chen
Title: Vice Presiden

JPMORGAN CHASE BANK, N.A.

By: /s/ Brendan Korb

Name: Brendan Kor
Title: Vice Presiden

TreeHouse Foods, Inc.
Credit Agreement
Signature Pag



WELLS FARGO BANK, NATIONAL
ASSOCIATION

By: /s/ Daniel R. Van Aken

Name: Daniel R. Van Ake
Title: Director

BMO HARRIS FINANCING, INC.

By: /s/ Philip Langheim

Name: Philip Langheir
Title: Vice Presiden

SUNTRUST BANK

By: /s/ Tesha Winslow

Name: Tesha Winslo
Title: Director

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

NEW YORK BRANCH

By: /s/ James Purky

Name: James Pur}
Title: Vice Presiden

By: /s/ Peter Duncan

Name: Peter Dunce
Title: Managing Directo



KEYBANK NATIONAL ASSOCIATION

By: /s/ Thomas A. Crandall

Name: Thomas A. Crand:
Title: Senior Vice Presidel

BARCLAYS BANK PLC

By: /s/ Ronnie Glenn

Name: Ronnie Glen
Title: Vice Presiden

THE NORTHERN TRUST COMPANY

By: /s/ John Lascody

Name: John Lascoc
Title: Vice Presiden

BRANCH BANKING AND TRUST COMPANY

By: /s/ Michael L. Laurie

Name: Michael L. Laurit
Title: Senior Vice Presidel

PNC BANK, NATIONAL ASSOCIATION

By: /s/ William Bowne

Name: William Bowne
Title: Senior Vice Presidel

ASSOCIATED BANK, NATIONAL ASSOCIATION

By: /s/ Shilpa Hingwe

Name: Shilpa Hingw:
Title: Vice Presiden

1ST FARM CREDIT SERVICES, PCA

By: /s/ Corey J. Waldinger

Name: Corey J. Waldingt
Title: Vice President, Capital Markets Gro



Exhibit 99.1

TreeHouse
NEWS RELEASE
Contact: Investor Relations
708.483.1300 Ext 13:
TreeHouse Foods, Inc. Reports First Quarter 2014 Reilts
and Enters Into New $1.2 Billion Financing Structue
HIGHLIGHTS

» First quarter adjusted EPS increased 8.1% front pgar to $0.80 in 201
» Total net sales grew 14.6%, driven by acquisitidxissegments posted improveme
* North American Retail Grocery volume/mix grew 5.@%the first quarte
e Company reaffirmed full year guidance of adjustathiangs per share of $3-$3.60

* TreeHouse entered into new $1.2 billion créafiflity consisting of $900 million revolving credacility and $300 million term
loan

Oak Brook, IL, May 8, 2014 — TreeHouse Foods, (NYSE: THS) today reported first quarter earning$@38 per fully diluted share
compared to $0.62 per fully diluted share repoftedhe first quarter of last year. The Companyorégd that adjusted earnings per share
increased 8.1% in the first quarter to $0.80 comqao $0.74 in the prior year, excluding the itefascribed below.

The Company’s 2014 first quarter results includad items noted below that affected the year-oesryuarterly comparison. The first item
is a $0.32 per share expense related to the refimguof the Company’s high yield notes. The secitem is a $0.05 per share expense for

acquisition, integration and related costs. Thedthem is a $0.03 per share loss on the foreigreagy translation of an intercompany note.
The last item is a $0.02 per share expense refatie: previously announced restructuring of thenfany’s soup operations.

ITEMS AFFECTING DILUTED EPS COMPARABILITY:

Three Months Ended

March 31
2014 2013
(unaudited)
Diluted EPS as reporte $ 0.3¢ $ 0.62
Debt refinancing cost 0.32 —
Acquisition, integration and related co 0.0t —
Foreign currency loss on translation of interconypaote 0.0z —
Restructuring/facility consolidation cos 0.0z 0.1<
Mark-to-market adjustment — (0.02)

Adjusted EP¢ $ 0.8C $ 0.7¢




“We are off to an excellent start in 2014,” saidr84. Reed, Chairman, President and Chief Execu@ifficer. “Our first quarter double-digit
sales growth exceeded our expectations and refiectisg private label performance, particularlyhia traditional supermarket channel,
continued expansion of our single serve beveraagfopm; as well as the contributions from the Catoeds and Associated Brands
acquisitions. Despite the negative impact of bbth@anadian exchange rate and the carryover ofarsfale manufacturing variances in the
quarter, | am very proud of the progress we haveenzand the focus our operating team has demorssiragtmplifying our operations,
generating distribution system savings and deligevialue for our customers.”

Adjusted operating earnings before interest, tackepreciation, amortization, and non-cash stockdasmpensation, or Adjusted EBITDA
(reconciliation to net income, the most directlynparable GAAP (generally accepted accounting goiesiin the United States) measure,
appears on the attached schedule), was $80.6 miflithe first quarter, a 4.9% increase compardtearior year. Adjusted EBITDA was
higher due to the acquisitions of Cains Foods assbaiated Brands.

Net sales for the first quarter totaled $618.9ionllcompared to $540.1 million last year, an inseeaf 14.6% largely due to sales fr
acquisitions (Cains Foods and Associated Brand$)raproved volume/mix, partially offset by unfavbta foreign exchange. Compared to
last year, sales in the first quarter for the Ndtherican Retail Grocery segment increased 17.20sgor the Food Away From Home
segment increased 8.4%, and sales for the IndustribExport segment increased 7.8%.

Total reported gross margins increased to 21.58driirst quarter this year from 21.1% last yedre Tnhcrease was mainly due to favorable
sales mix, partly offset by lower margins from Galfoods and Associated Brands, and the impactfafarable foreign exchange.

Selling, distribution, general and administratixpenses were $71.8 million for the first quarterjrecrease of 19.9% from $59.9 million last
year. The increase was in line with manager's expectations, and was due primarily to additiengenses associated with the Cains Foods
and Associated Brands acquisitions and higheristpfévels.

Other expense was $30.3 million for the first gegran increase of $19.2 million from $11.0 milliast year. The increase was driven by the
redemption of the Company’s $400 million 7.75% hyigsld notes due 2018 (the “2018 Notes”) by issuiegy $400 million 4.875% high

yield notes due 2022. In connection with the extisgment of the 2018 Notes, the Company incurregsof $16.7 million. The remaind

of the increase was due to the impact of foreigrharge rates.

Income tax expense decreased in the first quart®s.7 million. The Company’s first quarter effeetincome tax rate decreased to 28.5%
from the 2013 first quarter rate of 31.1% due ®ghbttlement of unrecognized tax benefits assatiaiid the Company’s 2011 examination
by the United States Internal Revenue Service.

Net income for the first quarter totaled $14.3 ioillcompared to $23.0 million last ye



SEGMENT RESULTS

The Company has three reportable segments:

1.

North American Retail Grocer This segment sells branded and private labelymtsdo customers within the United States and
Canada. These products include non-dairy powdeestrers; sweeteners; condensed, ready to serymantkred soups, broths
and gravies; refrigerated and shelf stable saladsiings and sauces; pickles and related prodatss; and Mexican sauces; jams
and pie fillings; aseptic products; liquid non-gaireamer; powdered drinks; single serve hot beeaspecialty teas; hot and
cold cereals; baking and mix powders; macaronicetse; and skillet dinne|

Food Away From Home — This segment sells nonygmwdered creamers; sweeteners; pickles ancecefabducts; Mexican
sauces; refrigerated and shelf stable salad dggssaseptic products; hot cereals; powdered drankd;single serve hot beverages
to foodservice customers, including restaurantrihiand food distribution companies, within the ©diStates and Canac

Industrial and Export — This segment includes@ompany’s co-pack business and non-dairy powdaesiner sales to industrial
customers for use in industrial applications, idahg products for repackaging in portion controtkeges and for use as
ingredients by other food manufacturers; baking mindpowders; pickles and related products; refatgd and shelf stable salad
dressings; Mexican sauces; soup and infant feqatioducts; hot cereals; powdered drinks; singleesbot beverages; and
specialty teas. Export sales are primarily to itdaiscustomers outside of North Americ

The direct operating income for the Company’s segmis determined by deducting manufacturing ciseta net sales and deducting direct
operating costs, such as freight to customers, desioms, and direct selling and marketing experselrect sales and administrative
expenses, including restructuring charges and aibrgorate costs, are not allocated to the bussegsents as these costs are managed
corporate level.

North American Retail Grocery net sales for thstfgquarter increased 17.2% to $452.4 million fra@861 million during the same quar

last year, driven by a 12.2% increase from acqarstand a 5.9% increase in volume/mix, partiaffget by the unfavorable impact from
foreign exchange. The Company posted volume gaitisei beverages (predominantly single serve hatiages) and Mexican sauces
categories that were offset by volume decreasesrieals, pickles, soup and salad dressings. Thenedimix increase was driven in large part
by the continued success of the single serve harbges program. Direct operating income margthénfirst quarter decreased from 17.0%
in 2013 to 16.6% in 2014 due to the inclusion gheir cost of sales from the Cains Foods and AssatBrands businesses and an
unfavorable impact of foreign exchange.

Food Away From Home segment net sales for thediustter increased 8.4% to $88.7 million from $8iBion during the same quarter last
year, due to an 11.3% increase from acquisitioag|ypoffset by a 2.3% decrease in volume/mix anfhvorable foreign exchange. T
volume/mix decline was primarily in the aseptic guickles categories, and was partially offset bywgh in the beverages category (primarily
single serve hot beverages). Direct operating ircorargin in the first quarter decreased from 1342013 to 10.7% in 2014 due to the
impact of lower margin sales from the Cains Foau$ Associated Brands acquisitions, operationafitieficies at several legacy plants and
the unfavorable impact of foreign exchange.

Industrial and Export segment net sales for the §uarter increased 7.8% to $77.8 million from.8#Rillion during the same quarter last
year, largely driven by a 12.9% increase from agitjans, offset in part by a 4.0% decrease in vailmix and slightly negative pricin
Direct operating income margin in the first quad&so increased from 17.3% in 2013 to 19.3% in 2@1dharily due to favorable sales mix,
partially offset by the inclusion of higher costsafles from the Cains Foods and Associated Bransiadsses



REFINANCING ACTIVITIES

On May 6, 2014, TreeHouse Foods entered into a%ie@vbillion financing structure, consisting of &new $900 million unsecured
revolving credit facility that replaces the Compari750 million revolving credit facility under ifrior credit agreement and (ii) a new $300
million, seven year term loan, the proceeds of Whiogether with a draw on the new revolving créaliility at closing, were used to repay in
full amounts outstanding under the Company'’s priedit agreement. The covenants and other materiak and conditions of the new term
loan and the new revolving credit facility are sabsially similar to those under the Company’s pdredit agreement.

OUTLOOK FOR 2014

The Company reiterated its expectation of adjustedings per share growth of 10%-13% to $3.50 t6®B 2014, before considering
accretion from the recently announced ProtenergyidbFoods acquisition. The Company previouslycamted that the Protenergy
acquisition is expected to add $0.05 to $0.07 th28arnings, and $0.11 to $0.14 to calendar yeHs 2@rnings. The 2014 earnings are the
Company’s best estimates at this time, subjedidditning of the transaction close and finalizatidrasset valuation work on goodwill and
amortization of intangibles. The Company will confia final range of 2014 earnings accretion duiisgecond quarter earnings call in early
August.

With regard to the outlook for the year, Mr. Reails“2014 holds a great deal of promise for us: @perating teams remain focused on the
business, while our corporate development teameasgized and continues to evaluate opportunitiegngthe strength of the acquisition
environment. Our appetite for deals remains rolMsst recently, we increased our acquisition cagdabrough the combination of a new
term loan and a larger revolving credit facilitpdaas a result, we have improved our financial eivihal to continue expanding our private
label portfolio.”

COMPARISON OF ADJUSTED INFORMATION TO GAAP INFORMADN

The adjusted earnings per share data containdisipitess release reflects adjustments to repegatngs per share data to eliminate the net
expense or net gain related to items identifieth@above chart. This information is provided iderto allow investors to make meaningful
comparisons of the Company’s operating performémeteeen periods and to view the Company’s busifiess the same perspective as
Company management. Because the Company canndttghedltiming and amount of charges associatel ilétns such as acquisition,
integration and related costs, or facility closiagsl reorganizations, management does not cortbielee costs when evaluating the
Company’s performance, when making decisions régguthe allocation of resources, in determiningeimive compensation for
management, or in determining earnings estimatessd costs are not recorded in any of the Compapggrating segments. Adjusted
EBITDA represents adjusted net income before isteggpense, income tax expense, depreciation andiaaiion expense, and non-cash
stock based compensation expense. Adjusted EBI'Bperformance measure used by management, aGotmgany believes it is
commonly reported and widely used by investorsahdr interested parties, as a measure of a cortgpapgrating performance. This non-
GAAP financial information is provided as additibirEormation for investors and is not in accordamdgth or an alternative to GAAP. These
non-GAAP measures may be different from similar measused by other companies. A full reconciliatidolésbetween reported net incol
for the three month periods ended March 31, 2042813 calculated according to GAAP and AdjustedTER\ is attached. Given the
inherent uncertainty regarding adjusted items infature period, a reconciliation of forward-loogifinancial measures to the most directly
comparable GAAP measure is not feasi



CONFERENCE CALL WEBCAST

A webcast to discuss the Company'’s first quartemiags will be held at 9:00 a.m. (Eastern Time)apdnd may be accessed by visiting the
“Investor Overview” page through the “Investor R&las” menu of the Company’s website at http://wweehousefoods.com

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing primdhé retail grocery and foodservice distributidracnels. Its major product lines include
non-dairy powdered creamer and sweeteners; condleresely to serve and powdered soups; refrigemiddshelf stable salad dressings and
sauces; powdered drink mixes; single serve hotrbges; specialty teas; hot and cold cereals; macam cheese, skillet dinners and other
value-added side dishes and salads; salsa and dftesdnices; jams and pie fillings under the E.Dttsbriand name; pickles and related
products; and other food products including asegaiicces and liquid non-dairy creamer. TreeHouseuesd it is the largest manufacturer of
pickles and non-dairy powdered creamer in the driates and the largest manufacturer of privdiel lsalad dressings, powdered drink
mixes and instant hot cereals in the United StateisCanada based on sales volume.

FORWARD LOOKING STATEMENTS

This press release contains “forward-looking sta&tets.” Forward-looking statements include all staats that do not relate solely to
historical or current facts, and can generallydmntified by the use of words such as “may,” “skgutcould,” “expects,” “seek to,”
“anticipates,” “plans,” “believes,” “estimates,’iends,” “predicts,” “projects,” “potential” or “ecdinue” or the negative of such terms and
other comparable terminology. These statementsrdyepredictions. The outcome of the events deedrib these forwartboking statement
is subject to known and unknown risks, uncertainied other factors that may cause the Comparng ordustry’s actual results, levels of
activity, performance or achievements to be madteriifferent from any future results, levels oftiaity, performance or achievement
expressed or implied by these forward-looking stetets. TreeHouse’s Form 10-K for the year endeceBwer 31, 2013 and other filings
with the SEC, discuss some of the factors thatccoahtribute to these differences. You are cautiamat to unduly rely on such forward-
looking statements, which speak only as of the detde, when evaluating the information presentedigpresentation. The Company
expressly disclaims any obligation or undertakimgisseminate any updates or revisions to any fah@king statement contained herein,
to reflect any change in its expectations with rdghereto, or any other change in events, contitar circumstances on which any statement
is based



FINANCIAL INFORMATION

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

Net sales
Cost of sale:

Gross profit
Operating expense
Selling and distributiol
General and administratiy
Amortization expens
Other operating expense, 1
Total operating expens
Operating incom:
Other expense (income
Interest expens
Interest income
Loss (gain) on foreign currency exchat
Loss on extinguishment of de
Other income, ne
Total other expens
Income before income tax
Income taxe:
Net income

Weighted average common shal
Basic
Diluted

Net earnings per common sha
Basic
Diluted

Supplemental Information:
Depreciation and Amortizatic
Stoclk-based compensation expense, before

Segment Information:

North American Retail Grocery
Net Sales

Direct Operating Incom

Direct Operating Income Perce

Food Away From Home

Net Sales

Direct Operating Incom

Direct Operating Income Perce

Industrial and Export

Net Sales

Direct Operating Incom

Direct Operating Income Perce

TREEHOUSE FOODS, INC.

(In thousands, except per share data)

Three Months Ended

March 31
2014 2013
(unaudited)
$618,90: $540,11(
485,91. 425,93
132,99: 114,17:
38,017 32,40:
33,76¢ 27,47:
10,03« 8,49¢
87: 1,41¢
82,69: 69,79:
50,29¢ 44,38(
10,87: 12,77¢
(16¢) (67¢)
2,951 (361)
16,68t —
(85) (719
30,25¢ 11,02¢
20,04: 33,35¢
5,721 10,38(
$ 14,32: $ 22,97
36,68 36,30:
37,66¢ 37,23¢
$ 0.3¢ $ 0.6
$ 0.3¢ $ 0.6z
$ 27,00¢ $ 26,88
$ 4,18( $ 3,41¢
$452,40: $386,08:
$ 75,09( $ 65,58¢
16.6% 17.%
$ 88,67 $ 81,81
$ 9,48¢ $ 10,98
10.7% 13.4%
$ 77,82 $ 72,21¢
$ 15,04¢ $ 12,46(
19.2% 17.%



The following table reconciles the Company’s nebme to adjusted EBITDA for the three months endedch 31, 2014 and 2013:

TREEHOUSE FOODS, INC.
RECONCILIATION OF REPORTED EARNINGS TO ADJUSTED EBI TDA
(In thousands)

Three Months Ended

March 31
2014 2013
(unaudited)
Net income as reporte $14,32:  $22,97:
Interest expens 10,87: 12,77¢
Interest incomt (169 (67¢)
Income taxe: 5,721 10,38(
Depreciation and amortizatidc?) 23,77¢ 21,37:
Stocl-based compensation expel 4,18( 3,41¢
Foreign currency loss on translation of interconypaote(@ 1,812 —
Mark-to-market adjustmeni(® (117 (779
Acquisition, integration and related co®) 2,56: —
Debt refinancing cosi®) 16,75¢ —
Restructuring/facility consolidation co<®) 867 7,34¢
Adjusted EBITDA $80,59(  $76,82¢

(1) Depreciation and amortization excludes $3.2ionilof accelerated depreciation charges includettié acquisition, integration and
related costs line of the Adjusted EBITDA recoratilbn for the three months ended March 31, 2014r&zmation and amortization
excludes $5.5 million of accelerated depreciatioarges included in the restructuring/facility coidation costs line of the Adjusted
EBITDA reconciliation for the three months endedrbta31, 2013

(2) Foreign currency loss on translation of casth motes included in Loss (gain) on foreign curreexghange totaled $1.8 million for the
three months ended March 31, 20

(3) Mark-tomarket adjustments included in Other income, rtaieéd ($0.1) million and ($0.8) million for the #& months ended March !
2014 and 2013, respective

(4) Acquisition, integration and related costs unigld in General and administrative expense andr@tbeme, net totaled $1.0 million for
the three months ended March 31, 2014. Acquisitittegration and related costs included in costadés totaled $1.6 million for the
three months ended March 31, 20

(5) Debt refinancing costs included in Loss on extisgumient of debt totaled $16.7 million for the thneenths ended March 31, 2014. D
refinancing costs included in General and admiaiste expense totaled $0.1 million for the threenthe ended March 31, 201

(6) Restructuring/facility consolidation costs indéd in Other operating expense, net totaled $@l@mfor the three months ended
March 31, 2014. Restructuring/facility consolidaticosts included in Cost of sales totaled $5.9anilfor the three months ended
March 31, 2013. Restructuring/facility consolidatioosts included in Other operating expense, nafet $1.4 million for the three
months ended March 31, 20:



Three months ended March 31, 2014:

Volume/mix
Pricing
Acquisition
Foreign currenc

Total change in net sal

North American

Retail Grocery

(unaudited)
5.¢%
0.2
12.2
(1.2

17.2%

Food Away

From Home

(unaudited)
(2.9%

115

The following table presents the Company’s changeei sales by segment for the three months endedV81, 2014 vs. 2013:

Industrial
and Export
(unaudited)
(4.0%
(0.9)
12.¢€
(0.2)
7.€%



