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[tem 1.01. Entry into a M aterial Definitive Agreement.
The information set forth in Item 2.03 of this Gamt Report on Form 8-K is incorporated herein bgnence.
Item 2.03. Creation of a Direct Financial Obligation.

On July 22, 2015, Physicians Realty L.P., a Delavianited partnership (the “Operating Partnership§ borrower, and Physicians
Realty Trust, a Maryland real estate investmerst tfilhe “Company”), and certain subsidiaries aroaffiliates of the Operating
Partnership, as guarantors, entered into an ameridmthe existing Credit Agreement (the “Amendnienith KeyBank National
Association, as administrative agent, KeyBanc GaMiarkets Inc., Regions Capital Markets and BMQi€2d Markets, as joint lead
arrangers and joint bookrunners, Regions Capitakbta and BMO Capital Markets, as co-syndicatioends, and the lenders party thereto
(as amended, the “Credit Agreement”) which incrdake maximum principal amount available under asegured revolving credit facility
from $400 million to $750 million. The Credit Agn@ent includes a swingline loan commitment for ud®% of the maximum principal
amount and provides an accordion feature alloweg@ompany to increase borrowing capacity by wgntadditional $350 million, subject
customary terms and conditions, resulting in a maxn borrowing capacity of $1.1 billion.

The Credit Agreement has a maturity date of SepgerhiB, 2019 and includes a one year extensionmBiorrowings under the
Credit Agreement bear interest on the outstandimgipal amount at a rate equal to LIBOR plus 1.5@%.20%. These interest rates ma
subject to adjustment in the event the Companyeaelsi at least one investment grade rating frontianaly recognized ratings agency. In
addition, the Credit Agreement includes an unusedefjual to 0.15% or 0.25% per annum, which israeted by usage under the Credit
Agreement.

The Credit Agreement contains financial covenams, tamong other things, require compliance witlelage and coverage ratios
and maintenance of minimum tangible net worth, e & covenants that may limit the Company’s dred@perating Partnership’s ability to
incur additional debt or make distributions. Ther@any may, at any time, voluntarily prepay any loader the Credit Agreement in whole
or in part without premium or penalty.

The Credit Agreement includes customary representaand warranties by the Operating PartnershgoCompany and each other
guarantor and imposes customary covenants on thea@pg Partnership, the Company and each otheagta. The Credit Agreement also
contains customary events of default, and if amegé&default occurs and continues, the Operatiagriership is subject to certain actions by
the administrative agent, including without limitat, the acceleration of repayment of all amounistanding under the Credit Agreement.

Certain of the parties to the Credit Agreement antheir affiliates have provided and in the futaray provide investment banking,
commercial banking and/or advisory services toGbenpany for which they have in the past received, may in the future receive,
customary fees and expenses.

The representations, warranties and covenantsinedtan the Credit Agreement were made as of aispédate, may be subject to
a contractual standard of materiality differennfravhat might be viewed as material to investorsnay have been used for the purpose of
allocating risk among the parties thereto. Accagiinthe representations and warranties in the iCAgteement are not necessarily
characterizations of the actual state of facthef@ompany and its subsidiaries at the time theg wede or otherwise should be read only in
conjunction with the other information that the Gmny makes publicly available in reports, statemant other documents filed with the
Securities and Exchange Commission. Investorsarthird-party beneficiaries of, and should noynepon, such representations, warranties
and covenants.

The foregoing description does not purport to baglete and is qualified in its entirety by referera the full text of the
Amendment, which includes the conformed copy of@hnedit Agreement as an exhibit thereto, a copyluth is filed as Exhibit 10.1 to this
Current Report on Form 8-K and is incorporated inelog reference. A copy of the Company’s pressasé
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announcing the closing of the amended unsecurexviag credit facility is filed as Exhibit 99.1 this Current Report on Form 8-K.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

10.1 Second Amendment to Credit Agreement, dated aslpf2P, 2015, among Physicians Realty L.P., PhgsgiRealty Trust and
certain subsidiaries and other affiliates partye¢l® KeyBank National Association, as administatigent, KeyBanc Capital
Markets Inc., Regions Capital Markets and BMO Gaparkets, and the lenders party thereto (inclgdire conformed copy of the
Credit Agreement as on exhibit thereto)

99.1 Press Release, dated July 23, 201f&ddsy Physicians Realty Trust
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SIGNATURES
Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

Date: July 28, 201 PHYSICIANS REALTY TRUST

By: /s/John T. Thoma

John T. Thomas
President and Chief Executive Officer




EXHIBIT INDEX

Exhibit No. Description

10.1 Second Amendment to Credit Agreement , dated dslpf22, 2015, among Physicians Realty L.P., PigsicRealty Trust
and certain subsidiaries and other affiliates prtyeto, KeyBank National Association, as admiatste agent, KeyBanc
Capital Markets Inc., Regions Capital Markets andiBCapital Markets, and the lenders party therigtdding the
conformed copy of the Credit Agreement as on exkkfigireto)

99.1 Press Release, dated July 23, 2015, issued bydrmnsiRealty Trus
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Exhibit 10.1

SECOND AMENDMENT TO CREDIT AGREEMENT

This Second Amendment to Credit Agreement (thisfedment) is made as of this 2%  day of July, 2015, among
PHYSICIANSREALTY L.P., a Delaware limited partnership (the “ BorrowgrPHY SICIANSREALTY TRUST , a Maryland real este
investment trust (the * Pareht certain Subsidiaries of the Borrower from titeetime party hereto (the_* Guarantdrand together with
Borrower and Parent, the “ Credit ParfigsK EYBANK NATIONAL ASSOCIATION , a national banking association, as administrative
agent (the “ Administrative Ageri} and each of the Lenders (as defined in the Cregliedment referenced in the recitals below) partgtioe

WITNESSETH:

WHEREAS, the Credit Parties, Administrative Agentldhe Lenders have entered into a certain Cregliedment dated as of
September 18, 2014, as amended by that certainAfrendment to Credit Agreement dated as of Jur2®@®4 (collectively, the “ Credit
Adreement) wherein Administrative Agent and the Lendersesgt to provide a revolving credit facility to Bower in the aggregate
principal amount of up to $400,000,000.00 evidertmgthose certain Notes dated September 18, 2@lk¢tively, the “ Original Note¥)
made by Borrower in favor of each Lender; and

WHEREAS, the Credit Parties, Administrative Agentlahe Lenders have agreed to increase the RegoB@mmitment from
$400,000,000.00 to $750,000,000.00 as evidenceddse certain Amended and Restated Notes datefttlzes date hereof (collectively, the “
Notes”) made by Borrower in favor of each Lender; and

WHEREAS, the Credit Parties, Administrative Agentldhe Lenders have further agreed to amend theitGxgreement as set forth
herein.

NOW, THEREFORE, the parties hereto agree as follows

1. Defined Terms; ReferencesUnless otherwise specifically defined hereirgheterm used herein that is defined in the C
Agreement has the meaning assigned to such tetine i@redit Agreement. Each reference to “heredferéunder”, “herein” and “hereby”
and each other similar reference and each refeteritikis Amendment” and each other similar refeenontained in the Credit Agreement
and other Credit Documents shall, after this Ameexinbecomes effective, refer to the Credit Agredrasramended hereby.

2. Amendment to Credit AgreementThe Credit Agreement is hereby deemed modifietiaanended in the manner as set
forth in the conformed copy of the Credit Agreematthiched hereto &xhibit A . Language being inserted into the applicable sedf the
Credit Agreement is evidenced by bold and undeftmmatting. Language being deleted from the ajylie section of the Credit Agreement
is evidenced by strike-through formatting. Notwiinding the foregoing, the Credit Parties, Adntiatsse Agent and the Lenders
acknowledge and agree that the Revolving Commitsnamdl the Revolving Commitment Percentages of émelérs shall be amended in tt
entirety as set forth on Appendix A annexed herabal, each Lender by their execution of this Amenurhereby acknowledges




and confirms the issuance of their Revolving Commeitt in the amount set forth on Appendix A annelxegbto.

3. Condition Precedent As a condition precedent to the closing of thisendment, Borrower shall have delivered to
Administrative Agent pro forma financial project®for the Parent, the Borrower and their respe@isidiaries, for the Fiscal Years ended
December 31, 2016, December 31, 2017, and Decedih@018, respectively, which pro forma financiadjpctions shall be acceptable to
Administrative Agent in its sole discretion.

4, Representations and Warranties
€) The Credit Parties hereby represent, warrant aadrnant with Administrative Agent and the Lendemt tlas of the date
hereof:
0] All representations and warranties made in the i€fgteement and other Credit Documents remain and

continue to be true and correct in all materiapeess, except to the extent that such represensatiod warranties expressly
refer to an earlier date.

(i) To the knowledge of the Credit Parties, there exist Default or Event of Default under any of thredit
Documents.
(iii) This Amendment has been duly authorized, executddialivered by the Credit Parties so as to

constitute the legal, valid and binding obligatiaigach Credit Party, enforceable in accordantk kg terms, except as t
same may be limited by insolvency, bankruptcy, gaaization or other laws relating to or affectihg enforcement of
creditors’ rights or by general equitable princgple

5. General Terms This Amendment, which may be executed in mudtigunterparts, constitutes the entire agreemetheof
parties regarding the matters contained hereirsaatl not be modified by any prior oral or writtdiscussions. Delivery of an executed
counterpart of a signature page of this Amendmegnélecopy or other electronic imaging transmisgimxy. PDF by email) shall be effective
as delivery of a manually executed counterparhisf Amendment. The Credit Parties hereby ratibnficm and reaffirm all of the terms and
conditions of the Credit Agreement, and each ofotiher Credit Documents, and further acknowledgeagree that all of the terms and
conditions of the Credit Agreement shall remaifuihforce and effect except as expressly provigethis Amendment. Except where the
context clearly requires otherwise, all referertoethe Credit Agreement in any other Credit Docutrstrall be to the Credit Agreement as
amended by this Amendment. The execution, deliaeny effectiveness of this Amendment shall notepkas expressly provided herein,
operate as a waiver of any right, power or remddyng Lender or the Administrative Agent under afighe Loan Documents, nor constitute
a waiver of any provision of any of the Loan Documse

6. lllegality . Any determination that any provision of this Amdenent or any application hereof is invalid, illega
unenforceable in any respect and in any instanak rstit




affect the validity, legality or enforceability efich provision in any other instance, or the vglidegality or enforceability of any other
provisions of this Amendment.

7. Governing Law. This Agreement shall be governed by and condtinaccordance with the laws of the State of Newky
[SSIGNATURES ON FOLLOWING PAGE]
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It is intended that this Amendment take effectrm#natrument under seal as of the date first wrigtbove.
BORROWER:
PHYSICIANS REALTY L.P., a Delaware limited partnbis
By: Physicians Realty Trust, as General Par

By: /s/ John W. Swet

John W. Swee
Executive Vice President and Chief Investment @ff

PARENT:

PHYSICIANS REALTY TRUST, a Maryland real estate @stment
trust

By: /s/ John W. Swet

John W. Swee
Executive Vice President and Chief Investment @ff

[Signature page to Second Amendment to Credit Agea]




ADMINISTRATIVE AGENT, ISSUING BANK, SWINGLINE
LENDER, and LENDER

KEYBANK NATIONAL ASSOCIATION

By: /s/ Laura Conwa

Name: Laura Conway
Title:  Senior Banke

[Signature page to Second Amendment to Credit Agead]




LENDER:
REGIONS BANK

By: /sl Brian Higdor

Name: Brian Higdon
Title:  Vice Presiden

[Signature page to Second Amendment to Credit Agead]




LENDER:
BMO HARRIS BANK N.A.

By: /sl Aaron Lansk

Name: Aaron Lanski
Title:  Managing Directo

[Signature page to Second Amendment to Credit Agead]




LENDER:
ROYAL BANK OF CANADA

By: /sl Joshua Freedmi

Name: Joshua Freedme
Title:  Authorized Signator

[Signature page to Second Amendment to Credit Agead]




LENDER:
CITIZENS BANK, N.A.

By: /s/ Donald W. Wood

Name: Donald W. Wood:
Title:  Senior Vice Presidet

[Signature page to Second Amendment to Credit Agead]




LENDER:
MORGAN STANLEY BANK, N.A.

By: /sl Michael King

Name: Michael King
Title:  Authorized Signator

[Signature page to Second Amendment to Credit Agead]




LENDER:
BANK OF AMERICA, N.A.

By: /sl Yinghua Zhan

Name: Yinghua Zhan¢
Title:  Vice Presiden

[Signature page to Second Amendment to Credit Agead]




LENDER:
BRANCH BANKING & TRUST COMPANY

By: /sl Mark Edward:

Name: Mark Edwards
Title:  Senior Vice Presidet

[Signature page to Second Amendment to Credit Agead]




LENDER:
COMERICA BANK, a Texas Banking Associatir

By: /s| Sam F. Meeha

Name: Sam F. Meeha
Title:  Vice Presiden

[Signature page to Second Amendment to Credit Agead]




LENDER:
SYNOVUS BANK

By: /s/ David Bowmar

Name: David Bowmar
Title:  Director of Corporate Bankin

[Signature page to Second Amendment to Credit Agead]




LENDER:
RAYMOND JAMES BANK, N.A.

By: /sl James M. Armstron

Name: James M. Armstron
Title:  Senior Vice Presidet

[Signature page to Second Amendment to Credit Agead]




LENDER:
THE HUNTINGTON NATIONAL BANK

By: /sl Michael Shiferav

Name: Michael Shiferaw
Title:  Vice Presiden

[Signature page to Second Amendment to Credit Agead]




LENDER:
ASSOCIATED BANK, NATIONAL ASSOCIATION

By: /sl Greg Conne

Name: Greg Conne
Title:  Vice Presiden

[Signature page to Second Amendment to Credit Agead]




LENDER:
CREDIT AGRICOLE CORPORATE AND INVESTMENT BAN}

By: /sl Thomas Randolg

Name: Thomas Randolp
Title:  Managing Directo

By: /sl Amy Trapg

Name: Amy Trapp
Title:  Managing Directo

[Signature page to Second Amendment to Credit Agea]




LENDER:
PNC BANK, NATIONAL ASSOCIATION

By: /s/ John Murphy

Name: John Murphy
Title:  Senior Vice Presidet

[Signature page to Second Amendment to Credit Agead]




LENDER:
JPMORGAN CHASE BANK, N.A

By: /sl Elizabeth Johnsc

Name: Elizabeth Johnso
Title:  Executive Directo

[Signature page to Second Amendment to Credit Agead]




LENDER:
MORGAN STANLEY SENIOR FUNDING, INC

By: /sl Michael King

Name: Michael King
Title:  Vice Presiden

[Signature page to Second Amendment to Credit Agead]




GUARANTOR CONFIRMATION

The undersigned Guarantors hereby acknowledge @msknt to the foregoing Second Amendment to Chegliéement and
acknowledge and agree that they remain obligatethévarious obligations and liabilities of therBawer to the Administrative Agent and
the Lenders under the Credit Agreement as provideth, and subject to the provisions of, the gasyarovided by the undersigned as set
forth in Section 4 of the Credit Agreement

PARENT:

PHYSICIANS REALTY TRUST, a Maryland real estate @stmen
trust

By: /s/ John W. Swet
John W. Swee
Executive Vice President and Chief Investment @ff

GUARANTORS:

SOUTHERN POINT LLC
ZANGMEISTER CENTER LLC

MMB MEDICAL PARTNERS LLC
MTKA Il MP LLC

VH MEDICAL PARTNERS LLC,

each, a Delaware limited liability compa

By: Physicians Realty L.P., as Mana
By: Physicians Realty Trust, as General Par
By: /s/ John W. Swet

John W. Sweet, Executive Vice President and
Chief Investment Office

CAN REAL ESTATE, LLC,
an Indiana limited liability compan'

By: Physicians Realty L.P., as Mana
By: Physicians Realty Trust, as General Par
By: /s/ John W. Swet

John W. Sweet, Executive Vice President and
Chief Investment Office

[Signature page to Second Amendment to Credit Agea]




GUARANTORS (cont.)

CRYSTAL MEDICAL BUILDING, LLC
DELL MEDICAL BUILDING L.L.C.

each a Minnesota limited liability compar
By: Physicians Realty L.P., as Mana

By: Physicians Realty Trust, as General Par

By: /s/ John W. Swet
John W. Sweet, Executive Vice President and
Chief Investment Office

DOC-CCP MOBS, LLC,
a New York limited liability company

By: Physicians Realty L.P., as Mana
By: Physicians Realty Trust, as General Par
By: /s/ John W. Swet

John W. Sweet, Executive Vice President and
Chief Investment Office

EASTWIND MOB, LLC,

COG REAL ESTATE PARTNERS I, LL(
CARDINAL WESTERVILLE Il LLC
each, an Ohio limited liability compat

By: Physicians Realty L.P., as Mana
By: Physicians Realty Trust, as General Par
By: /s/ John W. Swee

John W. Sweet, Executive Vice President and
Chief Investment Office

ZIEGLER-EL PASO 8, LIMITED PARTNERSHIF
a Wisconsin limited partnersh

By: Ziegler-Texas 8, LLC, its General Partr
By: Physicians Realty L.P., as Sole Mem
By: Physicians Realty Trust, as General Par
By: /s/ John W. Swet

John W. Sweet, Executive Vice President
Chief Investment Office

[Signature page to Second Amendment to Credit Agea]




GUARANTORS (cont.,

ZIEGLER-ARIZONA 23, LLC
ZIEGLER-GEORGIA 6, LLC
ZIEGLER-GEORGIA 17, LLC
ZIEGLER-GEORGIA 20, LLC
ZIEGLER-GEORGIA 21, LLC
ZIEGLER-ILLINOIS 12, LLC
ZIEGLER-ILLINOIS 18, LLC
ZIEGLER-MAINE 15, LLC
ZIEGLER-MICHIGAN 5, LLC
ZIEGLER-MICHIGAN 6, LLC
ZIEGLER-OHIO 9, LLC
ZIEGLER-OHIO 19, LLC
ZIEGLER— TEXAS 8, LLC
ZIEGLER-WISCONSIN 24, LLC,
each, a Wisconsin limited liability compa

By: Physicians Realty L.P., as Sole Mem
By: Physicians Realty Trust, as General Par

By: /s/ John W. Swet

John W. Sweet, Executive Vice President and
Chief Investment Office

DOC-DG HOLDING, LLC

DOC-2422 2C™ STREET SW MOB, LLC

DOC-3400 WEST 6¢™ STREET MOB, LLC

DOC-MSM GREENWOOD MOBS, LLC

DOC-INDIANA AMERICAN MOBS, LLC

DOC-4352 NORTH JOSEY LANE MOB, LL(

DOC-7308 BRIDGEPORT WAY W MOB, LLC

DOC-MP HOLDING, LLC

DOC-309 RENAISSANCE, LLC

DOC-3701 AVALON PARK W BOULEVARD MOB, LLC
DOC-2511 TERRA CROSSING BOULEVARD MOB, LL!
DOC-19900 HAGGERTY ROAD MOB, LLC

DOC-600 HEALTH PARK BOULEVARD MOB, LLC,
DOC-2605 EAST CREEKS EDGE DRIVE MOB, LL(
each a Wisconsin limited liability compar

By: Physicians Realty L.P., as Mana
By: Physicians Realty Trust, as General Par

By: /s/ John W. Swet

John W. Sweet, Executive Vice President and
Chief Investment Office

[Signature page to Second Amendment to Credit Agead]




GUARANTORS (cont.,

DOC-FSH EL PASO MEDICAL CENTER, LL(
DOC-ELFP ATLANTA MOBS, LLC
DOC-LIFECARE PLANO LTACH, LLC
DOC-CONS COLUMBUS MOB, LLC
DOC-CORNERSTONE PENSACOLA MOB, LL!
DOC-SSH SLIDELL SURGICAL CENTER, LL(
DOC-GREAT FALLS MT ASC, LLC
DOC-CCSC CRESCENT CITY LAND, LLC
DOC-PDMC ATLANTA, LLC

DOC-CCSC CRESCENT CITY SURGICAL CENTRE, LL
DOC-MP TXAZ, LLC

DOC-21ST CENTURY SARASOTA, LLC
DOC-FSH SAN ANTONIO MOB, LLC
DOC-LIFECARE PITTSBURGH LTACH, LLC
DOC-LIFECARE FT. WORTH LTACH, LLC
DOC-PINNACLE HARRISBURG MOBS, LLC
DOC-SBO MOB, LLC

DOC-GRENADA MOB, LLC

DOC-CARMEL MOB, LLC

DOC-MSMOC JACKSON MOB, LLC
DOC-PREMIER LANDMARK MOBS, LLC
DOC-PMP MONROE MOB, LLC
DOC-SUMMIT BLOOMINGTON MOB, LLC
DOC-RENAISSANCE OSHKOSH MOB, LL(
DOC-SIM MONROE ASC, LLC

DOC-OAKS LADY LAKE MOB, LLC
DOC-CRMC CARLISLE MOB, LLC
DOC-WSUPG TROY MOB, LLC

DOC-6138 KENNERLY ROAD MOB, LLC
DOC-INDIANA 7 MOB, LLC

DOC-2625 MARKET PLACE MOB, LLC
DOC-1755 CURIE DRIVE MOB, LLC
DOC-3100 LEE TREVINO DRIVE MOB, LLC
DOC-9999 KENWORTHY STREET MOB, LL(
each, a Wisconsin limited liability compa

By: Physicians Realty L.P., as Mana
By: Physicians Realty Trust, as General Par
By: /s/ John W. Swet

John W. Sweet, Executive Vice President and
Chief Investment Office

[Signature page to Second Amendment to Credit Agea]




GUARANTORS (cont.,

DOC-9085 SOUTHERN STREET MOB, LL!
DOC-3100 PLAZA PROPERTIES BOULEVARD MOB, LL!
DOC-170 TAYLOR STATION ROAD MOB, LLC
DOC-560 NORTH CLEVELAND AVENUE MOB, LLC
DOC-207 STONEBRIDGE BOULEVARD ASC, LL(
DOC-24 PHYSICIANS DRIVE MOB, LLC
DOC-4518 UNION DEPOSIT MOB, LLC
DOC-4520 UNION DEPOSIT MOB, LLC

DOC-240 GRANDVIEW AVENUE MOB, LLC
DOC-32 NORTHEAST DRIVE MOB, LLC
DOC-2000 1C™ AVENUE MOB, LLC

DOC-1942 NORTH AVENUE MOB, LLC

DOC-920 18™ STREET MOB, LLC

DOC-1900 1C™ AVENUE MOB, LLC

DOC-1800 1C™ AVENUE MOB, LLC

DOC-705 17™ STREET MOB, LLC

DOC-610 19™ STREET MOB, LLC

DOC-615 19™ STREET MOB, LLC

DOC-1968 NORTH AVENUE MOB, LLC

DOC-633 19™ STREET MOB, LLC

DOC-500 18™ STREET MOB, LLC

DOC-2200 HAMILTON ROAD MOB, LLC
DOC-1810 STADIUM DRIVE MOB, LLC

DOC-311 WEST FAIRCHILD STREET MOB, LL(
DOC-MIDDLETOWN MEDICAL MOBS, LLC
DOC-2633 NAPOLEON AVENUE MOB, LLC
DOC-8550 NAAB STREET MOB, LLC

each, a Wisconsin limited liability compa

By: Physicians Realty L.P., as Mana
By: Physicians Realty Trust, as General Par

By: /s/ John W. Swet

John W. Sweet, Executive Vice President and
Chief Investment Office

[Signature page to Second Amendment to Credit Agea]




Exhibit A

CONFORMED COPY THROUGH JULY 22, 2015

CREDIT AGREEMENT
dated as of September 18, 2014
among

PHYSICIANS REALTY L.P.,
as Borrower,

PHYSICIANS REALTY TRUST
and
CERTAIN SUBSIDIARIES AND OTHER AFFILIATES OF THE BRROWER
PARTY HERETO FROM TIME TO TIME,
as Guarantors

THE LENDERS PARTY HERETO,

KEYBANK NATIONAL ASSOCIATION,
as Administrative Agent

KEYBANC CAPITAL MARKETS, INC., REGIONS CAPITAL MARKETS, AND BMO CAPTIAL MARKETS,
as Lead Arrangers and Co-Book Runners
REGIONS CAPITAL MARKETS AND BMO CAPITAL MARKETS,

as Co-Syndication Agents
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CREDIT AGREEMENT

This CREDIT AGREEMENT, dated as of September 1842(@&s amended, restated, increased, extendedeswgied or otherwise
modified from time to time, this * Agreemeft is entered into by and among PHYSICIANS REALTYP., a Delaware limited partnership
(the “ Borrower”), PHYSICIANS REALTY TRUST, a Maryland real estaterestment trust (the “ Pareit certain Subsidiaries of the
Borrower from time to time party hereto, as Guasasitthe Lenders from time to time party hereta BEYBANK NATIONAL
ASSOCIATION, as administrative agent (in such céiyat Administrative Agent’).

RECITALS:
WHEREAS, the Borrower has requested that the Lenplevide a revolving credit facility for the puges set forth herein; and
WHEREAS, the Lenders have agreed to make the regfli&cility available on the terms and conditises forth herein;

NOW, THEREFORE, in consideration of these preméesthe mutual covenants and agreements conta@rethhthe receipt and
sufficiency of which are hereby acknowledged, theips hereto covenant and agree as follows:

Section 1 DEFINITIONSAND INTERPRETATION

Section 1.1 Definitions The following terms used herein, including ie thtroductory paragraph, recitals, exhibits and
schedules hereto, shall have the following meanings

“ Acquisition”, by any Person, means the acquisition by such Parsarsingle transaction or in a series of reldatadsactions, of ¢
or any substantial portion of the assets of and®eeson or at least a majority of the Capital Stfcknother Person, in each case whether or
not involving a merger or consolidation with su¢her Person and whether for cash, property, sesvassumption of Indebtedness, securities
or otherwise.

“ Adjusted EBITDA"” means, for any period, the sum of (a) EBITDA loé tConsolidated Parties for the immediately prawgdi
calendar quarter ply®) non-recurring charges not otherwise added batte calculation of EBITDA of the Consolidatedrfikss for the
purposes hereof under the definition of “EBITDAfcluding acquisition expenses lés}the Capital Reserves for such period.

“ Adjusted LIBOR Raté means, for any Interest Rate Determination Daith vespect to an Interest Period for an Adjustd8iQR
Rate Loan, the rate per annum obtained by divifiln@) the rate per annum (rounded upward to e whole multiple of one one-
hundredth of one percent (1/100 of 1%)) equal ¢orttie determined by the Administrative Agent tdheeoffered rate which appears on the
Reuters Screen LIBORO01 Page or any successor ¢hegpptoved by the Administrative Agent if such pagdonger reports such rate, for
deposits (for delivery on the first day of suchipdy with a term equivalent to such period in Dddladetermined as of approximately 11:00
a.m. (London, England time) on such Interest Rateinination Date, or (b) in the event the ratenexiced in the preceding clause (les
not appear on such page or service or if such pagervice shall cease to be available, the ratampsum (rounded upward to the next whole
multiple of one one-hundredth of one percent (1/a00%)) equal to the rate determined by the Adstiative Agent to be the offered rate on
such other page or other service which displayavamage rate for deposits (for delivery on the fii@y of such period) with a term equivalent
to such period in Dollars, determined as of apprately 11:00 a.m. (London, England time) on sudarbst




Rate Determination Date, or (c) in the event thiesaeferenced in the preceding clausesafa]_(b) are not available, the rate per annum
(rounded upward to the next whole multiple of one-bundredth of one percent (1/100 of 1%)) equal totation rate (or the arithmetic me
of rates) offered to first class banks in the Lamdderbank market for deposits (for delivery oa fhist day of the relevant period) in Dollars
of amounts in same day funds comparable to theipahamount of the applicable Loan of KeyBank oy ather Lender selected by the
Administrative Agent, for which the Adjusted LIBORate is then being determined with maturities camiple to such period as of
approximately 11:00 a.m. (London, England time}aoh Interest Rate Determination Date(ijyan amount equal to (a) one, mini3 the
Applicable Reserve Requirement; provided thatié foregoing rate shall be less than zero pertdemtAdjusted LIBOR Rate shall de deen
to be zero percent for the purposes of this Agergm

“ Adjusted LIBOR Rate Loafimeans Loans bearing interest based on the Adjus@OR Rate.

“ Adjusted NOI” means, for any period with respect to any Unerloeired Pool Property, (a) NOI for such period, @3<Capital
Reserves for such period.

“ Administrative Agent’ means as defined in the introductory paragrapktbetogether with its successors and permittsiyas.

“ Administrative Questionnairtmeans an administrative questionnaire providethieyLenders in a form supplied by the
Administrative Agent.

“ Adverse Proceedingmeans any action, suit, proceeding (whether adtraige, judicial or otherwise), governmental intigation
or arbitration (whether or not purportedly on bélodlany Credit Party or any of its Subsidiaries)aav or in equity, or before or by any
Governmental Authority, whether pending, threateinedriting against any Credit Party or any of$sbsidiaries or any material property of
any Credit Party or any of its Subsidiaries.

“ Affected Lender’ means as defined in Section 3.1(b)
“ Affected Loans’ means as defined in Section 3.1(b)

“ Affiliate " means, with respect to any Person, another Pensoulitectly, or indirectly through one or moreeimhediaries, Contra
or is Controlled by or is under common Control wilte Person specified.

“ Agent” means the Administrative Agent.
“ Agreement’ means as defined in the introductory paragrapbktbe

“ Aggregate Revolving Commitmentsneans the Revolving Commitments of all the Lendditse aggregate principal amount of
Aggregate Revolving Commitments in effect on thesig Date is SEVEN HUNDRED FIFTY MILLION DOLLARSH{750,000,000.00).

“ Aggregate Unencumbered Pool Property Value Amdunéeans, with respect to any pool of Unencumberaal Properties as of
any date of determination, the aggregate sum ofagective Unencumber@bol Property Value amounts of each of the UnenaretbPoac
Properties in such pool.

“ALTA " means American Land Title Association.




“ Applicable Laws” means, as to any Person, all laws, includingypfilicable provisions of constitutions, statutees, ordinances,
regulations and orders of all Governmental Autlesiind all orders, rulings, writs and decreedlafoaurts, tribunals and arbitrators, in each
case, applicable to or binding upon such Pers@mypof its property or to which such Person or ahigs property is subject.

“ Applicable Margin” means:

(A) at all times from and after the ClagiDate and prior to the Investment Grade Pricirfgedive Date, as may be applicable:
(a) from the Closing Date through the date oneB{iginess Day immediately following the date a Caerge Certificate is delivered pursu
to Section 7.1(c)for the Fiscal Quarter ending September 30, 20fipercentage per annum based upon Pricing Léwehe table set forth
below, and (b) thereafter, the percentage per ardetermined by reference to the table set fortbwelsing the Consolidated Leverage R
as set forth in the Compliance Certificate mosently delivered to the Administrative Agent purstemSection 7.1(c) with any increase or
decrease in the Applicable Margin resulting frochange in the Consolidated Leverage Ratio becogfiiegtive on the date one (1) Busin
Day immediately following the date on which suchn@diance Certificate is delivered.

Applicable Margin

Pricing Adjusted LIBOR Rate L oans ApplicableMargin
Level Consolidated L everage Ratio and Letter of Credit Fee Base Rate L oans

| <35% 1.5(% 0.5(%

Il > 35% and <40% 1.65% 0.65%

] > 40% and <45Y% 1.75% 0.7%%

v > 45% and <50% 1.85% 0.85%

\% >50% and <55% 2.0(% 1.0(%

VI >55 2.2(% 1.2(%

Notwithstanding the foregoing, (x) if at any tim&€ampliance Certificate is not delivered when duadcordance herewith, then,
upon the request of the Required Lenders, PriceMelLVI as set forth in the table above shall agsyof the first Business Day after the date
on which such Compliance Certificate was requitelave been delivered and shall remain in effetit e date on which such Compliance
Certificate is delivered and (y) the determinatidnthe Applicable Margin for any period shall béogct to the provisions of Section 2.7(e)

(B) at all times from and after the Invaeht Grade Pricing Effective Date, as may be apple, the percentage per annum
determined, at any time, based on the range intchathe Borrower’s Credit Rating then falls, in amtance with the levels in the table set
forth below (the “ Investment Grade Pricing G¥jd During any period for which the Borrower hazeived three Investment Grade Ratings
which are not equivalent, such Applicable Margifi & determined by (a) the highest Investment &fadting if they differ by only one
Level and (b) the average of the two highest Innestt Grade Ratings if they differ by two or morevéls (unless the average is not a
recognized Level, in which case the Applicable Niangill be based on the Level corresponding togéeond highest Investment Grade
Rating). During any period for which the Borrowes received only two Investment Grade Ratingssameti Investment Grade Ratings are
not equivalent, the Applicable Margin will be deténed by (i) the highest Investment Grade Ratirthefy differ by only one Level and
(ii) the median of the two Investment Grade Ratiifigisey differ by two or more Levels (unless thedtran is not a recognized Level, in wh
case the Applicable Margin will be based on theeBtinent Grade Rating one Level below the Levelesponding to the higher Investment
Grade Rating). All of the foregoing shall be detered solely but reasonably by Administrative Agiotn time to time. During any period

for which




the Borrower has received an Investment Grade §&tim only one Rating Agency, the Applicable Marghall be determined based on
such Investment Grade Rating so long as such CRediihg is from either S&P or Moody’s.  If atyatime after the Applicable Rate shall be
determined by reference to the Investment GradergriGrid, as and when provided above, the Borraseaises to maintain Investment Gr
Rating from either S&P or Moody’s, then from anteasuch time the Applicable Margin shall be deiaed with reference to Level V
below, with any increase or decrease in the Apble#argin resulting from such change becomingatiffe on the date one (1) Business
immediately following the date on which Borroweases to maintain such Investment Grade Rating

Investment Grade Pricing Grid

ApplicableMargin

Applicable for LIBOR Rate
Pricing Credit Margin for Base Facility Fee Loansand L etter of
Level Rating Rate L oans Rate Credit Fee
I At Least A-or A3 0.0(% 0.125% 0.85%
Il At Least BBB+ or BAA1 0.0(% 0.15% 0.9(%
I At Least BBB or BAA2 0.1(% 0.2(% 1.0(%
v At Least BBE-or BAA3 0.2(% 0.25% 1.2(%
V Below BBE-and BAA3 0.6(% 0.3(% 1.55%

“ Applicable Reserve Requireménineans, at any time, for any Adjusted LIBOR Ratah, the maximum rate, expressed as a
decimal, at which reserves (including any basicgimal, special, supplemental, emergency or othegries) are required to be maintained
with respect thereto against “Eurocurrency lialeitit (as such term is defined in Regulation D & BRB, as in effect from time to time)
under regulations issued from time to time by tRBFor other applicable banking regulator. Withbaiting the effect of the foregoing, the
Applicable Reserve Requirement shall reflect atnepteserves required to be maintained by such raebrdnks with respect to (i) any
category of liabilities which includes depositsrajerence to which the applicable Adjusted LIBOReRar any other interest rate of a Loan is
to be determined, or (ii) any category of extensiohcredit or other assets which include AdjudtlBOR Rate Loans. An Adjusted LIBOR
Rate Loan shall be deemed to constitute Eurocuyrkagilities and as such shall be deemed subgertderve requirements. The rate of
interest on Adjusted LIBOR Rate Loans shall be stéjgh automatically on and as of the effective datny change in the Applicable Rese

Requirement.

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

“ Approved Managet means (a) any Person listed on Schedule Tabfsuch schedule may be amended from time tokjntke
Borrower with the approval of the Administrative &d) or (b) any other property manager reasonatig@table to the Administrative Agent
with experience managing properties which are suiigilly similar to the applicable Unencumbered IFRroperty, and which is engaged to
manage one or more Unencumbered Pool Propertissgmnirto a management agreement between such
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Person or property manager and the applicable Wmebered Property Owner that owns (or ground leased) Unencumbered Pool
Property.

“ Asset Sal€’ means a sale, lease, sale and leaseback, assigrmoeveyance, exclusive license (as licensahdfer or other
disposition to, or any exchange of property withy 8erson, in one transaction or a series of tdioges, of all or any part of any Credit Party
or any of its Subsidiaries’ businesses, assetsamepties of any kind, whether real, personal, oteah and whether tangible or intangible,
whether now owned or hereafter acquired, creagadeld or licensed, including the Capital Stockngf@ubsidiary of the Borrower, other tt
(a) dispositions of surplus, obsolete or worn aupprty or property no longer used or useful inliheiness of the Borrower and its
Subsidiaries, whether now owned or hereafter aeduin the ordinary course of business; (b) digfms of inventory sold, and Intellectual
Property licensed or sublicensed, in the ordinayrse of business; (c) dispositions of accounfsagment intangibles (each as defined in the
UCC) resulting from the compromise or settlemertdbf in the ordinary course of business for laas the full amount thereof;

(d) dispositions of Cash Equivalents in the ordinasurse of business; (e) licenses, sublicensase$eor subleases granted to any third partie:
in arm’s-length commercial transactions in the mwady course of business that do not interfere jnraaterial respect with the business of the
Borrower or any of its Subsidiaries; (f) dispositgoof property or assets to the extent that (ihgwoperty or assets are exchanged for credit
against the purchase price of similar replacemeapenty or (ii) the proceeds of such dispositiohproperty or assets are promptly applied to
the purchase price of such replacement properydigpositions in the ordinary course of businesssisting of the abandonment or
cancellation of any Intellectual Property whichtlie reasonable good faith determination of the®wer is not material to the conduct of the
business of the Borrower and its Subsidiaries,rtaea whole; and (h) transfers of property ortasagbject to casualty, condemnation or
similar event upon receipt of the insurance or eomadation proceeds thereof.

“ Assignment Agreemeritmeans an assignment agreement entered into leynddr and an Eligible Assignee (with the consent of
any party whose consent is required by Section(b)).&nd accepted by the Administrative Agent, in sutiglly the form of Exhibit 11.%r
any other form approved by the Administrative Agent

“ Attributable Indebtednessmeans, on any date, (a) in respect of any Cap@asé of any Person, the capitalized amount thénai
would appear on a balance sheet of such Persoarngeps of such date in accordance with GAAP nb¢spect of any Off-Balance Sheet
Obligation, the capitalized amount of the remainease or similar payments under the relevant leragreement that would appear on a
balance sheet of such Person prepared as of steindeccordance with GAAP if such lease or agregmere accounted for as a Capital
Lease, (c) in the case of Securitization Transastithe outstanding principal amount of such fimagcafter taking into account reserve
amounts and making appropriate adjustments, deterhbly the Administrative Agent in its reasonabléggment and (d) in the case of Sale
and Leaseback Transactions, the present valueo(dised in accordance with GAAP at the debt ratdigdpn the applicable lease) of the
obligations of the lessee for rental payments dyifire term of such lease.

“ Authorized Officer” means, as applied to any Person, any individollihg the position of chairman of the board (ifafficer),
chief executive officer, president or one of itsevpresidents (or the equivalent thereof), chiwdricial officer, treasurer or assistant treasurer
and, solely for purposes of making the certificasioequired under Section 5.1(b)(@nd_(iv), any secretary or assistant secretary.

“ Available Commitment shall mean, as to any Lender at any time, an ainequal to the excess, if any, of (a) the amo@istioh
Lender’s Revolving Commitment over (b) the aggregaitstanding principal amount of all Revolving dité&exposure of such Lender as of
such date.




“ Bankruptcy Codé means Title 11 of the United States Code entitahkruptcy.”

“ Bankruptcy Event means, with respect to any Person, the occurrefieay of the following: (a) the entry of a decaeorder for
relief by a court or governmental agency in an lnktary case under any applicable Debtor Relief loaany other bankruptcy, insolvency
other similar law now or hereafter in effect, oe tppointment by a court or governmental agen@yreteiver, liquidator, assignee, custoc
trustee, sequestrator (or similar official) of siRdrson or for any substantial part of its Propertthe ordering of the winding up or
liquidation of its affairs by a court or governmairigency and such decree, order or appointmerut igacated or discharged within sixty (
days of its filing; or (b) the commencement agamsth Person of an involuntary case under any egipé Debtor Relief Law or any other
bankruptcy, insolvency or other similar law nowhereafter in effect, or of any case, proceedingtler action for the appointment of a
receiver, liquidator, assignee, custodian, trustequestrator (or similar official) of such Persworior any substantial part of its property or for
the winding up or liquidation of its affairs, andch involuntary case or other case, proceedindgtmraction shall remain undismissed for a
period of sixty (60) consecutive days, or the repssion or seizure by a creditor of such Persansobstantial part of its property; or (c) such
Person shall commence a voluntary case under alicalple Debtor Relief Law or any other bankruptiexsolvency or other similar law now
or hereafter in effect, or consent to the entrgrobrder for relief in an involuntary case undey anch law, or consent to the appointment of
or the taking possession by a receiver, liquidatssignee, creditor in possession, custodiangeusequestrator (or similar official) of such
Person or for any substantial part of its propertynake any general assignment for the benefitetfitors; or (d) the filing of a petition by
such Person seeking to take advantage of any DRleltf Law or any other applicable Law, domesti¢aseign, relating to bankruptcy,
insolvency, reorganization, winding up, or compositor adjustment of debts, or (e) such Person &ikto contest in a timely and
appropriate manner (and if not dismissed withiys{80) days) or shall consent to any petitiondilggainst it in an involuntary case under
such bankruptcy laws or other applicable Law orsemt to any proceeding or action relating to amkhaptcy, insolvency, reorganization,
winding up, or composition or adjustment of debithwespect to its assets or existence, or (f) feson shall admit in writing an inability
pay its debts generally as they become due.

“ Base Raté means, for any day, a rate per annum equal tortbetest of (i) the Prime Rate in effect on such day, (i@ tederal
Funds Effective Rate in effect on such day ptusf one percent (0.50%) and (iii) the LIBOR Indeate in effect on such day plase percer
(1.0%). Any change in the Base Rate due to a ahanthe Prime Rate, the Federal Funds Effective Bathe LIBOR Index Rate shall be
effective on the effective day of such change sFhime Rate, the Federal Funds Effective RatheotIBOR Index Rate, respectively.

“ Base Rate Loahimeans a Loan bearing interest at a rate detedhrigaeference to the Base Rate.
“ Borrower” means as provided in the introductory paragrapinis Agreement.

“ Borrowing” means (a) a borrowing consisting of simultaneousnisoof the same Type of Loan and, in the case pfséed LIBOR
Rate Loans, having the same Interest Period, ax B@rrowing of Swingline Loans, as appropriate.

“ Borrowing Bas€’ means, as of any date of determination, that arhaihnich is thdesser of: (a) that amount which would result ii
Consolidated Unsecured Leverage Ratio of 0.6000, and (b) that amount which would result in arekbumbered Debt Service Coverage
Ratio of 2.50 to 1.00; provided, howeyeat no time shall:

() the percentage of the Borrowing Battebutable to Unencumbered Pool PropertiesdhaHealthcare Facilities
other than medical office buildings exceed 50.0%d a




(1 the percentage of the Borrowing Basteibutable to Unencumbered Pool Properties (&) #re subject to Eligible
Ground Leases and (B) which are so-called off-canypuoperties (greater than %2 mile of a hospitalmsshexceed 10.0% (but for
the avoidance of doubt, any such Real Estate Asséjsct to Eligible Ground Leases which are stedabn-campus properties
(located within % mile of a hospital campus) shalt be subject to the percentage limitation sethfir this clause (11)); and

(D] the percentage of the Borrowing Ba#teilautable to any single Unencumbered Pool Prgpexteed (A) during the
period commencing from the first anniversary of @lesing Date to but not including the second aersary of the Closing Date,
30.0%, and (B) during the period from and aftersbeond anniversary of the Closing Date, 20.0%.

To the extent any of the limitations in the forgpiproviso are exceeded, any such excess shalldhedexi from the calculation of the
Borrowing Base hereunder. All of the foregoinglsbe as calculated by Borrower and supportedri@ntial information which has been
delivered to the Administrative Agent pursuanthe terms of this Agreement (subject to any restatérof or other adjustment to the
financial statements of the Borrower or for anyestteason), as approved by Administrative Agennftone to time in its sole but reasonable
discretion.

“ Borrowing Base Certificaté shall mean a certificate substantially in thenfioof Exhibit 7.1(c)2 hereto delivered to the
Administrative Agent pursuant hereto and (a) sgttorth each Real Estate Asset of the Credit Padie their Subsidiaries, identifying whi
such Real Estate Assets are Unencumbered PoolrRespend certifying (subject to the qualificaticres forth in_clause (bherein) (1) the
Aggregate Unencumbered Pool Property Value Amaietgiling the calculation of the Unencumbered FRyolperty Value with respect to
each Unencumbered Pool Property, (2) the thenegipé Consolidated Unsecured Leverage Ratio hé8jhten applicable Unencumbered
Debt Service Coverage Ratio, and (4) the respeptiveentages of the Borrowing Base attributabl&teencumbered Pool Properties that are
Healthcare Facilities (x) other than medical offizeldings, (y) (A) subject to Eligible Ground Leasand (B) which are so-called off-campus
properties (greater than ¥2 mile of a hospital cashpand (z) comprising the single largest Unencustb®ool Property (based on the
percentage of the Borrowing Base attributable thdunencumbered Pool Property); (b) certifyingttia Borrower’s good faith and based
upon its own information and the information masaikable to any Credit Party or Unencumbered Prtyp@wner by the applicable Tenants
respecting the Unencumbered Pool Properties, whfohmation the Credit Parties believe in goodHdd be true and correct in all material
respects) (x) as to the calculation of the BorrgnBase as of the date of such certificate andh@f)@ach Real Estate Asset included in the
calculation of the Borrowing Base meets each oftiteria for qualification as (1) an UnencumbeRabl Property and (2) set forth in the
definition of Borrowing Base; and (c) providing suather information with respect to the Unencumbéd®eol Properties as the
Administrative Agent may reasonably require.

“ Business Day means (i) any day excluding Saturday, Sundayamdday which is a legal holiday under the lawthefState of
New York or is a day on which banking institutidosated in such state are authorized or requireldvyor other governmental action
close, and (ii) with respect to all notices, deteations, fundings and payments in connection withAdjusted LIBOR Rate or any Adjusted
LIBOR Rate Loans (and in the case of determinatitmsLIBOR Index Rate), the term “ Business Dayeans any day which is a Business
Day described in clause (and which is also a day for trading by and betwiesamks in Dollar deposits in the London interbardcket.

“ Calculation Period means the trailing twelve (12) month calculatfgeriod ending on any date of determination.
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“ Capitalization Raté means, the rate indicated below with respectithaype of Real Estate Asset:

€) medical office buildings: 7.25%

(b) life science facilities: 7.25%

(c) long term acute care facilities: 925
(d) rehabilitation facilities: 9.25%

(e) skilled nursing facilities: 10.00%
) independent living facilities: 7.75%
(9) assisted living facilities: 7.75%

“ Capital Leas€ means, as applied to any Person, any lease ofrapgny (whether real, personal or mixed) by thextsBn as lesse
that, in conformity with GAAP, is or should be acoted for as a capital lease on the balance shdeatoPerson.

“ Capital Reserve’ means a capital reserve per annum calculated asithef $0.50 per square foot times the gross ldasaea fo
each Real Estate Asset owned by a Consolidatey &agn Unconsolidated Affiliate.

“ Capital Stock’ means (@) in the case of a corporation, capitalks (b) in the case of an association or busieesisy, any and all
shares, interests, participations, rights or ofyprivalents (however designated) of capital stgokin the case of a partnership, partnership
interests (whether general or limited), (d) in tiase of a limited liability company, membershigenests and (e) any other interest or
participation that confers on a Person the righiet®ive a share of the profits and losses ofjgtrildutions of assets of, the issuing Person.

“ Capitalized Lease Obligatidghmeans an obligation under a lease of any prof@rhether real, personal or mixed) that is required
to be capitalized for financial reporting purposeaccordance with GAAP. The amount of a Capitalizease Obligation is the capitalized
amount of such obligation as would be requiredgadilected on a balance sheet prepared in acamdeith GAAP as of the applicable date.

“ Cash Collateraliz& means, to pledge and deposit with or deliveth® Administrative Agent, the Issuing Bank or theirgjine
Lender, as applicable, as collateral for the LaifeCredit Obligations or Swingline Loans, as agglile, or obligations of Lenders to fund
participations in respect thereof, cash or demmsibunt balances or, if the Administrative Agehg kssuing Bank or Swingline Lender, as
applicable, may agree in their sole discretioneptiredit support, in each case pursuant to doctatien in form and substance reasonably
satisfactory to the Administrative Agent, the IsguBank and/or Swingline Lender, as applicabl€ash Collaterdl shall have a meaning
correlative to the foregoing and shall include pheceeds of such cash collateral and other cragjat.

“ Cash Equivalent means, as at any date of determination, anyefdliiowing: (a) marketable securities (i) issuediwectly and
unconditionally guaranteed as to interest and paldy the United States government, or (ii) iskbg any agency of the United States the
obligations of which are backed by the full faitidecredit of the United States, in each case nragwrithin one (1) year after such date; (b)
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marketable direct obligations issued by any statheUnited States or any political subdivisionaofy such state or any public instrument;
thereof, in each case maturing within one (1) ydtar such date and having, at the time of theiaitgpn thereof, a rating of at least A-1 from
S&P or at least P-1 from Moody'’s; (c) commercigb@amaturing no more than one (1) year from the déatreation thereof and having, at
the time of the acquisition thereof, a rating ofeaist A-1 from S&P or at least P-1 from Moodyd) €ertificates of deposit or bankers’
acceptances maturing within one (1) year after slath and issued or accepted by any Lender orypg@nmercial bank organized under the
laws of the United States or any state thereofiemistrict of Columbia that (i) is at least “adetply capitalized” (as defined in the
regulations of its primary federal banking reguthtand (ii) has Tier 1 capital (as defined in svefulations) of not less than $100,000,000;
and (e) shares of any money market mutual fund(thhés substantially all of its assets investedtinuously in the types of investments
referred to in clauses (end_(b) above, (ii) has net assets of not less than $80000, and (iii) has the highest rating obtaindtuen either
S&P or Moody’s.

“ Change in Law’ means the occurrence, after the date of this &ment, of any of the following: (a) the adoptiortaking effect of
any law, rule, regulation or treaty, (b) any chairgany law, rule, regulation or treaty or in thdn@nistration, interpretation, implementation
or application thereof by any Governmental Authodt (c) the making or issuance of any requesg, miideline or directive (whether or not
having the force of law) by any Governmental Auttyopprovidedthat notwithstanding anything herein to the contréx) the Dodd-Frank
Wall Street Reform and Consumer Protection Actahctequests, rules, guidelines or directives theder or issued in connection therewith
and (y) all requests, rules, guidelines or direxgipromulgated by the Bank for International Sei#lets, the Basel Committee on Banking
Supervision (or any successor or similar authootythe United States or foreign regulatory autiesj in each case pursuant to Basel I,
shall in each case be deemed to be a “Change it kegardless of the date enacted, adopted ordssue

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

(a) any “person” or “group” (as such terare used in Sections 13(d) and 14(d) of the Engdn@\ct of 1934, but
excluding any employee benefit plan of such persdts subsidiaries, and any person or entity gdtints capacity as trustee, agent
or other fiduciary or administrator of any suchrpjlaecomes the “beneficial owner” (as defined ineRu.3d-3 and 13d-5 under the
Exchange Act of 1934, except that a person or gahigtl be deemed to have “beneficial ownershipélb§ecurities that such person
or group has the right to acquire (such right, aption right”), whether such right is exercisable immediatalypnly after the
passage of time), directly or indirectly, of 20%noore of the Capital Stock of the Parent entiteesidte for members of the board of
directors or equivalent governing body of the Paoena fully diluted basis (and taking into accoahtsuch securities that such
person or group has the right to acquire purswaahy option right); or

(b) during any period of 24 consecutiventins, a majority of the members of the board céalors or other equivale
governing body of the Parent cease to be compdsedividuals (i) who were members of that boardequivalent governing body
on the first day of such period, (ii) whose elesta nomination to that board or equivalent gowegrbody was approved by
individuals referred to in clause (i) above comsititg at the time of such election or nominatiofeast a majority of that board or
equivalent governing body or (iii) whose electiamomination to that board or other equivalent goirey body was approved by
individuals referred to in clauses (i) and (ii) &baonstituting at the time of such election or im@tion at least a majority of that
board or equivalent governing body; or




(c) the Parent ceases to own, directliypdirectly, sixty percent (60.0%) of the limitednnership interests in the
Borrower.

“ Closing Date” means September 18, 2014.
“ CMS " means the Centers for Medicare & Medicaid Sewjthe federal agency responsible for administetiegVedicare,
Medicaid, SCHIP (State Children’s Health Insurane#PAA (Health Insurance Portability and Accouriligyp Act), CLIA (Clinical

Laboratory Improvement Amendments), and severardeéderal health-related programs.

“ Co-Syndication Agents means, singly and collectively, (i) Regions CapMarkets, a division of Regions Bank, and (ii) BM
Capital Markets.

“ Commitments’ means the Revolving Commitments.

“ Commodity Exchange Ac¢tmeans the Commodity Exchange Act (7 U.S.Ceg&q. ).

“ Compliance Certificaté means a Compliance Certificate substantiallyhia form of Exhibit 7.1(c)l .

“ Connection Income Tax€smeans Other Connection Taxes that are imposed oreasured by net income (however denominz
or that are franchise Taxes or branch profits Taxes

“ Consolidated Fixed Charge Coverage Ratioeans, as of any date of determination, the @fti@) Adjusted EBITDA for the four-
Fiscal Quarter period most recently endedb) Fixed Charges for such four-Fiscal Quartergeri

“ Consolidated Interest Chargémeans, for any period, for the Consolidated [eartin a consolidated basis, an amount equal to the
sum of (i) all interest, premium payments, debtdisnt, fees, charges and related expenses in diomegth borrowed money (including
capitalized interest) or in connection with theetedd purchase price of assets, in each case tixtbst treated as interest in accordance with
GAAP, plus(ii) the portion of rent expense with respect totsperiod under Capital Leases that is treatedtasest in accordance with
GAAP plus(iii) the implied interest component of Synthetiedses with respect to such period.

“ Consolidated Leverage Ratianeans, as of any date of determination, the @fti@) Consolidated Total Indebtedness on such dat
to (b) Total Asset Value on such date.

“ Consolidated Net Incomemeans, for any period, without duplication, foetConsolidated Parties on a consolidated basis)eh
income of the Parent and its Subsidiaries, exclydixtraordinary gains and losses for such perisdietermined in accordance with GAAP
(for the avoidance of doubt, gains and losses ftmrsale of Real Estate Assets shall not be comsldextraordinary gains and losses).

“ Consolidated Partiegsmeans a collective reference to the Parent aadtibsidiaries of the Parent, and “ Consolidatet/Pa
means any one of them.

“ Consolidated Recourse Secured Leverage Ratieans, as of any date of determination, the quiof@pressed as a percentage
(a) Secured Recourse Indebtedngss, dividg@pyotal Asset Value.
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“ Consolidated Secured Indebtedness Leverage Ratieans, as of any date of determination, the quiofxpressed as a percent:
of (a) Secured Indebtedness, divided by Total Asset Value.

“ Consolidated Taxesmeans, for any period, for the Consolidated [eartin a consolidated basis, the aggregate ofxalstas
determined in accordance with GAAP.

“ Consolidated Total Indebtednésmeans, as of any date of determination, withoutidagion, the aggregate amount of Indebted
of the Consolidated Parties, on a consolidatedsbasi

“ Consolidated Total Unsecured Indebtedrias®ans, as of any date of determination, withawglidation, the aggregate amount of
Unsecured Indebtedness of the Consolidated Paoties consolidated basis.

“ Consolidated Unsecured Interest Chargeseans, for any period, for the Consolidated Rartin a consolidated basis, an amount
equal to the Consolidated Interest Charges detedrsnlely with respect to Consolidated Total Unsedundebtedness.

“ Consolidated Unsecured Leverage Rétineans, as of any date of determination, the i@ti@) Consolidated Total Unsecured
Indebtedness on such dabeb) the Aggregate Unencumbered Pool Property VAlmeunt on such date.

“ Constructionln-Process means any Real Estate Asset which does not handirgs or other improvements located thereon, but
which is under development for the constructiobwifdings or improvements which will qualify aswill constitute Healthcare Facilities
upon completion (or, to the extent any buildingsngprovements are located thereon, such buildinggh®r improvements are under
construction and are non-operational, and no geaté(s) of occupancy have been issued with respertto), and/or the budgeted costs
associated with the acquisition and constructiosuach Real Estate Asset, including, but not limitedhe cost of acquiring such Real Estate
Asset as reasonably determined by Borrower in daitl, as the context may require.

“ Contractual Obligatiori means, as applied to any Person, any provisiangfSecurity issued by that Person or of any inden
mortgage, deed of trust, contract, undertakingg@gent or other instrument to which that Pers@ngarty or by which it or any of its
properties is bound or to which it or any of iteperties is subject.

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

“ Conversion/Continuation Datemeans the effective date of a continuation onession, as the case may be, as set forth in the
applicable Conversion/Continuation Notice.

“ Conversion/Continuation Noticemeans a Conversion/Continuation Notice substhytia the form of Exhibit 2.8

“ Credit Date” means the date of a Credit Extension.

“ Credit Document means any of this Agreement, the Notes, any Gitgrany Guarantor Joinder Agreement, the Fee I ettey
document executed and delivered by the Borrowetosrmhy other Credit Party and/or any Lender purstmwhich any Aggregate
Revolving Commitments are increased pursuant t¢éid8e2.19, any documents or certificates executed by angiCRarty in favor of the
Issuing Bank
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relating to Letters of Credit, and, to the exterilencing or securing the Obligations, all othecaiments, instruments or agreements executec
and delivered by any Credit Party for the bendfthe Administrative Agent, the Issuing Bank or drgnder in connection herewith or
therewith, and including for the avoidance of doualny Guarantor Joinder Agreement (but specificegluding secured Swap Contracts and
secured Treasury Management Agreements).

“ Credit Extensiorf means the making of a Loan or the issuing of tidreof Credit.

“ Credit Parties means, collectively, the Borrower and each Guiaan

“ Credit Rating” means the rating assigned by a Rating Agenckigssenior unsecured long term Indebtedness ofsoRer

“ Customary Recourse Exceptiochmeans, with respect to any Indebtedness, persenalrse that is limited to fraud,
misrepresentation, misapplication of cash, wasteirenmental claims and liabilities, prohibitedrsders, and violations of single purpose
entity covenants.

“ Debtor Relief Laws’ means the Bankruptcy Code, and all other liquadgtconservatorship, bankruptcy, assignment ferbnefit
of creditors, moratorium, rearrangement, receiviprshsolvency, reorganization, or similar debtelief laws of the United States or other
applicable jurisdictions from time to time in effec

“ Default” means a condition or event that, after noticéapse of time or both, would constitute an Evenbefault.

“ Default Rate” means an interest rate equal to the Base Rasgh@uApplicable Margin applicable to Base Rate Lgalnstwo
percent (2%) per annum.

“ Defaulting Lender’ means, subject to Section 2.16(l@ny Lender that (a) has failed to (i) fund allboy portion of its Loans
within two (2) Business Days of the date such Loaaee required to be funded hereunder unless sanbdr notifies the Administrative
Agent and the Borrower in writing that such failisghe result of such Lender’s determination tra¢ or more conditions precedent to
funding (each of which conditions precedent, togethith any applicable default, shall be specificalentified in such writing) has not been
satisfied, or (ii) pay to the Administrative Agettig Issuing Bank, the Swingline Lender or any pttender any other amount required to be
paid by it hereunder (including in respect of igstripation in Letters of Credit or Swingline Lagrwithin two (2) Business Days of the date
when due, (b) has notified the Borrower, the Adstiaitive Agent or the Issuing Bank or Swingline denin writing that it does not intend to
comply with its funding obligations hereunder, ashmade a public statement to that effect (unless writing or public statement relates to
such Lender’s obligation to fund a Loan hereunder states that such position is based on such I'smditermination that a condition
precedent to funding (which condition precedergetber with any applicable default, shall be speslify identified in such writing or public
statement) cannot be satisfied), (c) has failethiwithree (3) Business Days after written reqbgsthe Administrative Agent or the Borrow
to confirm in writing to the Administrative Agenhd the Borrower that it will comply with its prosg&e funding obligations hereunder
( providedthat such Lender shall cease to be a Defaultingléepursuant to this clause (c) upon receipt ofisugtten confirmation by the
Administrative Agent and the Borrower), or (d) hashas a direct or indirect parent company that (ipbecome the subject of a proceeding
under any Debtor Relief Law, or (ii) had appointedit a receiver, custodian, conservator, trustéeministrator, assignee for the benefit of
creditors or similar Person charged with reorgaioneaor liquidation of its business or assets,udahg the Federal Deposit Insurance
Corporation or any other state or federal reguatarthority acting in such a capacity; providhdt a Lender shall not be a Defaulting Lender
solely by virtue of the ownership or
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acquisition of any equity interest in that Lendeany direct or indirect parent company thereoBb@overnmental Authority so long as such
ownership interest does not result in or providehduender with immunity from the jurisdiction of wds within the United States or from the
enforcement of judgments or writs of attachmenit®rassets or permit such Lender (or such Govertah@athority) to reject, repudiate,
disavow or disaffirm any contracts or agreementdensith such Lender. Any determination by the Auiistrative Agent that a Lender is a
Defaulting Lender under any one or more of clagagshrough (d) above shall be conclusive and bigdibsent manifest error, and such
Lender shall be deemed to be a Defaulting Lend#njést to_Section 2.16())upon delivery of written notice of such deterntioa to the
Borrower, the Issuing Bank, the Swingline Lended each Lender.

“ Dollars " and the sign “ $ mean the lawful money of the United States.

“ Domestic Subsidiary means any Subsidiary organized under the lawkefJnited States, any state thereof or the Distfic
Columbia.

“ EBITDA " means, with respect to a Person for any pertoelsum of: (a) net income (or loss) of such Pefspsuch period
determined on a consolidated basis (excluding aogme or losses from minority interests in the addbe Parent), in accordance with
GAAP excluding acquisition related costs, and, esisle of the following (but only to the extent inded in determination of such net income
(loss)): (i) depreciation and amortization experfgeinterest expense; (iii) income tax expense) éxtraordinary or non-recurring gains and
losses; plus (b) such Person’s pro rata share 6FEB of its Unconsolidated Affiliates. EBITDA shabe adjusted to remove any impact
from straight line rent leveling adjustments reqdiunder GAAP and amortization of deferred markat imto income pursuant to Statement
of Financial Accounting Standards number 141.

“ ECP Rules means as defined in Section 4.1

“ Eligible Assigne€’ means any Person that meets the requirements &ém lassignee under Section 11.5@)bject to any consents
and representations, if any as may be requireeither

“ Eligible Ground Leasé means, at any time, a ground lease (a) undertwdmicUnencumbered Property Owner is the lesseé&and
the fee owner of the structural improvements lat#itereon, (b) that has a remaining term of nat than thirty (30) years (including the
initial term and any additional extension optiohattare solely at the option of such Unencumberegd?ty Owner), (c) where no party to
such lease is subject to a then continuing Bankyutent, (d) such ground lease (or a related dectimxecuted by the applicable ground
lessor) contains customary provisions protective fifst mortgage lender to the ground lessee timeker, (e) where such Unencumbered
Property Owner’s interest in the underlying ReabEesAsset or the ground lease is not subordimea@y Lien other than any fee mortgage
(so long as the mortgagee under such fee mortgagadreed not to disturb the rights and interdstsa@h Unencumbered Property Owner
pursuant to a non-disturbance agreement reasosaitigéactory to the Administrative Agent), any Pited Liens and such other
encumbrances that are reasonably acceptable fudihéistrative Agent, and (f) which is otherwisesenably acceptable to the
Administrative Agent.

“ Eligible Tenant’ means a Tenant which (a) is not in arrears onraguired rental payment, principal or interestrpapt, payments
of real property taxes or payments of premiumsnsariance policies with respect to its lease beybadater of (i) the applicable grace period
with respect thereto, if any, and (ii) sixty (6@yd; (b) is not subject to a then continuing Bapkzy Event; and (c) is reasonably acceptak
all material respects to the Administrative Agent.

“ Environmental Clainf means any known investigation, written noticeitt®n notice of violation, written claim, actionyit
proceeding, written demand, abatement order or ethigten order or directive
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(conditional or otherwise), by any Person arisifigpgrsuant to or in connection with any actuahleged violation of any Environmental
Law; (ii) in connection with any Hazardous Matedalany actual or alleged Hazardous Materials Atgtivor (i) in connection with any
actual or alleged damage, injury, threat or harinuiman health, safety, natural resources or thea@maent.

“ Environmental Law$ means any and all current or future federal ates{or any subdivision of either of them), stadute
ordinances, orders, rules, regulations, judgmé&usernmental Authorizations, or any other writtequirements of Governmental Authorit
relating to (i) any Hazardous Materials Activi(ii) the generation, use, storage, transportatiogigposal of Hazardous Materials; or (iii)
protection of the environment from pollution, inyamanner applicable to any Credit Party or anyt®Bubsidiaries or their respective
Facilities.

“ Environmental Liability” means any liability, contingent or otherwise (urding any liability for damages, costs of enviramtal
remediation, fines, penalties or indemnities) ha&f Borrower, Parent, any Unencumbered Property ®amany of their respective
Subsidiaries directly or indirectly resulting fraam based upon (a) violation of any Environmental|éb) the generation, use, handling,
transportation, storage, treatment or disposahgftéazardous Materials, (c) exposure to any Hazezddaterials, (d) the Release or
threatened Release of any Hazardous Materialghietenvironment or (e) any contract, agreementl@raonsensual arrangement pursuant
to which Borrower or any Subsidiary assumed liabilvith respect to any of the foregoing.

“ Environmental Permits means all permits, licenses, orders, and authtiaas which the Borrower or any of its Subsidiafias
obtained under Environmental Laws in connectiorliie Borrower’s or any such Subsidiary’s curreatities or operations.

“ Equity Interests means, with respect to any Person, all of theeshaf Capital Stock of (or other ownership or finoiterests 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
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 isterare outstanding on any date of
determination.

“ Equity Issuancé means, with respect to the Parent or any ofitissRliaries, any issuance or sale by the Paresuar Subsidiary
of shares of its Equity Interests, other than anasce (a) to the Parent or any of its wholly-ow8atsidiaries, (b) in connection with a
conversion of debt securities to equity, (c) inmection with the exercise by a present or formeplegee, officer or director under a stock
incentive plan, stock option plan or other equiséd compensation plan or arrangement, (d) whicaroed prior to the Closing Date, or
(e) in connection with any Acquisition or capitapenditures permitted under this Agreement.

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

“ ERISA Affiliate " means, as applied to any Person, (i) any corfmrathich is a member of a controlled group of crgtions
within the meaning of Section 414(b) of the IntéfRavenue Code of which that Person is a membgagr(y trade or business (whether or
incorporated) which is a member of a group of tsaglebusinesses under common control within thenmegaof Section 414(c) of the Internal
Revenue Code of which that Person is a member(i@nany member of an affiliated service
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group within the meaning of Section 414(m) or (b)he Internal Revenue Code of which that Persog,carporation described in clause
(i) above or any trade or business described inselgii) above is a member.

“ ERISA Event’ means (i) a “reportable event” within the meanafdsection 4043 of ERISA and the regulations idsihereunder
with respect to any Pension Plan (excluding thosevhich notice to the PBGC has been waived bylegigun); (ii) the failure to meet the
minimum funding standard of Section 412 of the imé¢ Revenue Code with respect to any Pension (laather or not waived in accordal
with Section 412(c) of the Internal Revenue Cotle),failure to make by its due date any minimurunegl contribution or any required
installment under Section 430(j) of the Internal/&sue Code with respect to any Pension Plan diathee to make by its due date any
required contribution to a Multiemployer Plan;)(ilhe provision by the administrator of any Pengiain pursuant to Section 4041(a)(2) of
ERISA of a notice of intent to terminate such pilaa distress termination described in Section 4€4df ERISA, (iv) the withdrawal from
any Pension Plan with two (2) or more contributspgnsors or the termination of any such Pensiom, ieeither case resulting in material
liability pursuant to Section 4063 or 4064 of ERI#) the institution by the PBGC of proceedingddmminate any Pension Plan, or the
occurrence of any event or condition reasonabBfyiko constitute grounds under ERISA for the tewation of, or the appointment of a
trustee to administer, any Pension Plan; (vi) thedsition of liability pursuant to Section 4062¢&)4069 of ERISA or by reason of the
application of Section 4212(c) of ERISA, each aasesonably likely to result in material liabilitfyii) the withdrawal of any Credit Party, a
of its Subsidiaries or any of their respective ERIfiliates in a complete or partial withdrawal ighin the meaning of Sections 4203 and
4205 of ERISA) from any Multiemployer Plan if suafithdrawal is reasonably likely to result in magdiiability, or the receipt by any Credit
Party, any of its Subsidiaries or any of their exdjwye ERISA Affiliates of notice from any Multiertqyer Plan that it is in reorganization or
insolvency pursuant to Section 4241 or 4245 of BRI@ that it is in “critical” or “endangered” sta within the meaning of Section 103(f)(2)
(G) or ERISA, or that it intends to terminate osh@rminated under Section 4041A or 4042 of ERI#uch reorganization, insolvency or
termination is reasonably likely to result in méakliability; (viii) the imposition of fines, perties, taxes or related charges under Chapter 43
of the Internal Revenue Code or under Section 8@8tion 502(c), (i) or (I), or Section 4071 of ERIB respect of any Pension Plan if such
fines, penalties, taxes or related charges aremahdy likely to result in material liability; (ixhe assertion of a material claim (other than
routine claims for benefits and funding obligatiémshe ordinary course) against any Pension Plaardghan a Multiemployer Plan or the
assets thereof, or against any Person in connegitbrany Pension Plan such Person sponsors ottairasireasonably likely to result in
material liability; (x) receipt from the InternakeRenue Service of a final written determinatiorthaf failure of any Pension Plan intended to
be qualified under Section 401(a) of the Internev&ue Code to qualify under Section 401(a) ofnkernal Revenue Code, or the failure of
any trust forming part of any such plan to qualdy exemption from taxation under Section 501 (abhef Internal Revenue Code; or (xi) the
imposition of a lien pursuant to Section 430(k}taf Internal Revenue Code or pursuant to Secti@k3@r 4068 of ERISA.

“ Event of Default” means each of the conditions or events set far@ection 9.1
“ Exchange Act’ means the Securities Exchange Act of 1934, asdetkfrom time to time, and any successor statute.

“ Excluded Subsidiary means (a) any Subsidiary of the Borrower or theeBt (i) holding title to assets which are ortarbecome
collateral for any Secured Indebtedness of suctsiSliatny; (ii) which is prohibited from guarantyitige Indebtedness of any other Person
pursuant to (A) any document, instrument or agregreeidencing such Secured Indebtedness or (Byw@gion of such Subsidiary’s
organizational documents which provision was inetlith such Subsidiary’s organizational documents esndition to the extension of such
Secured Indebtedness; and (iii) the liabilities\vidiich none of the Guarantors (other than the Rgrany of their respective Subsidiaries
(other than another Excluded
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Subsidiary) has any contingent liability or is atliese liable with respect to any of the Indebtednafssuch Subsidiary, except for customary
exceptions for fraud, misapplication of funds, eamimental indemnities, violation of “special purpantity” covenants, bankruptcy,
insolvency, receivership or other similar eventd ather similar exceptions from non-recourse lighibr (b) any Subsidiary which is not a
Wholly-Owned Subsidiary and with respect to whikab Parent or the Borrower, as applicable, doesad sufficient voting power (and is
unable, after good faith efforts to do so, to caarse necessary non-affiliated equity holders t@ajto cause such entity to become a
“Guarantor” or, notwithstanding such voting powtbe interests of such non-affiliated holders hatenie economic value in the reasonable
judgment of the Borrower that would be impairedsingh Subsidiary becominc*Guarantor,” or (c) Ziegler-Florida 4, so longthg only
assets owned by Ziegler-Florida 4 consist of tlegiéf& Equity Interests and any proceeds from the @aother disposition of the Florida
Equity Interests.

“ Excluded Swap Obligatiohmeans, with respect to any Guarantor, any Swaméton if, and to the extent that, all or a portiof
the Guaranty of such Guarantor of, or the grargumh Guarantor of a Lien to secure, such Swap &tidig (or any Guarantee thereof) is or
becomes illegal under the Commodity Exchange Acthe application or official interpretation thefeby virtue of such Guarantor’s failure
for any reason to constitute an “eligible contygatticipant” as defined in the Commodity Exchange @etermined after giving effect to
Section 4.8&nd any other “keepwell,” support or other agreenfi@nthe benefit of such Guarantor and any andwadirantees of such
Guarantor’'s Swap Obligations by other Loan Partdhe time the Guaranty of such Guarantor, ontgost such Guarantor of a Lien,
becomes effective with respect to such Swap Olitigatlf a Swap Obligation arises under a Mastere&gnent governing more than one
Swap Contract, such exclusion shall apply onhyhtogortion of such Swap Obligation that is attrétllé to Swap Contracts for which such
Guaranty or Lien becomes illegal.

“ Excluded Taxe$ means any of the following Taxes imposed on dhwéspect to a Recipient or required to be witthlozl
deducted from a payment to a Recipient, (a) Taxg®sed on or measured by net income (however devaded), franchise Taxes, and
branch profits Taxes, in each case, (i) imposed r@sult of such Recipient being organized undetdtvs of, or having its principal office or,
in the case of any Lender, its applicable lendiffig® located in, the jurisdiction imposing suchxXT(@ar any political subdivision thereof) or
(i) that are Other Connection Taxes, (b) in theecaf a Lender, U.S. federal withholding Taxes ieggbon amounts payable to or for the
account of such Lender with respect to an applecatierest in a Loan or Commitment pursuant tonaiteeffect on the date on which (i) st
Lender acquires such interest in the Loan or Comaritt (other than pursuant to an assignment retpyetsie Borrower under Section 2.47
(ii) such Lender changes its lending office, exdemach case to the extent that, pursuant to @e8tB, amounts with respect to such Taxes
were payable either to such Lender’s assignor iniatelgt before such Lender became a party hereto such Lender immediately before it
changed its lending office, (c) Taxes attributablsuch Recipient’s failure to comply with Secti®B8(f) and (d) any U.S. federal withholdi
Taxes imposed under FATCA.

“ Existing Credit Agreemeritmeans that certain Credit Agreement dated Aug@s2013 entered into between the Borrower, the
Parent, certain subsidiaries of Borrower, Regioask as administrative agent, and the various lenplarty thereto.

“ Extension Effective Daté means as defined in Section 2.18(a)

“ Extension Noticé€ means as defined in Section 2.18(a)

“ Eacility " means any real property including all buildinistures or other improvements located on such peaperty now,
hereafter or heretofore owned, leased, operatedet by the Borrower or any of its Subsidiarieary of their respective predecessors.
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“ Eacility Fee” means as defined in Section 2.10(b)
“ Facility Fee Raté as detailed in the Investment Grade Pricing Grid.
“ FASB ASC" means the Accounting Standards Codification efEnancial Accounting Standards Board.

“ EATCA " means Sections 1471 through 1474 of the InteRealenue Code as of the date of this Agreementnfpamended or
successor version that is substantively compaatdenot materially more onerous to comply with)y aarrent or future regulations or
official interpretations thereof and any agreementgred into pursuant to Section 1471(b) of therhral Revenue Code.

“ Federal Funds Effective Rateneans for any day, the rate per annum (expressed,decimal, rounded upwards, if necessary, to
the next higher one one-hundredth of one percéb@(lof 1%)) equal to the weighted average of #teson overnight federal funds
transactions with members of the Federal ResersteByarranged by federal funds brokers on suchadagublished by the Federal Reserve
Bank of New York on the Business Day next succegedirch day; provided(i) if such day is not a Business Day, the Feldeuads Effective
Rate for such day shall be such rate on such tctinsa on the next preceding Business Day as slispel on the next succeeding Business
Day, and (ii) if no such rate is so published oohsoext succeeding Business Day, the Federal Hefiestive Rate for such day shall be the
average rate charged to KeyBank or any other Leselected by the Administrative Agent on such daguach transactions as determined by
the Administrative Agent.

“ Fee Letter’ means that certain letter agreement dated Jul2@84 entered in to between KeyBank, KeyBanc @amarkets, Inc.
to the Borrower.

“ EEQ Distribution Allowancé means (a) prior to March 31, 2016, an unlimitedoant, (b) as of the end of any Fiscal Quarter on
or after March 31, 2016 and prior to December 81,62 an amount equal to 100% of Funds From Opesfiar the period commencing
January 1, 2016 through such Fiscal Quarter ertl(@rfor any four (4) Fiscal Quarter period of thensolidated Parties ending as of the end
of any Fiscal Quarter on or after December 31, 2@h@mount equal to 95% of Funds From Operationsuch four (4) Fiscal Quarter
period.

“ Financial Officer Certificatiorf means, with respect to the financial statementsvhich such certification is required, the
certification of the chief financial officer, priipal accounting officer, treasurer or controlleitioé Parent that such financial statements fairly
present, in all material respects, the financiadition of the Parent and its Subsidiaries aseattes indicated and the results of their
operations and their cash flows for the periodscatgd, subject to changes resulting from auditraodhal year-end adjustments.

“ Fiscal Quartef means a fiscal quarter of any Fiscal Year.

“ Fiscal Year’ means the fiscal year of the Parent and its Slidnsés ending on December 31 of each calendar year

“ Eitch " means Fitch Ratings Inc., together with its sgsoes.

“ Eixed Charges$ means, for any period, the sum of (a) Consolidaiterest Charges for such period, glo)sall regularly schedule
principal payments made with respect to Indebtesinéthe Borrower, the Guarantors and their respe&ubsidiaries during such period,

other than any balloon, bullet or similar principalyment which repays such Indebtedness in fulbyidedthat any such regularly
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scheduled principal payments that are not payabietity shall, for purposes of this definition, bedted as if such payment were payable in
equal monthly installments commencing on such paymate to and including the month immediately ptiothe date of the next such
scheduled payment or, if there is no such nextdided payment, the maturity date therefor), g)sall Preferred Dividends paid during such
period. Each Consolidated Party’s Ownership Shathe Fixed Charges of its Unconsolidated Afféisishall be included in the
determination of Fixed Charges.

“ Elorida Equity Interests means the Equity Interests in CED Summerfield&@quLLC held or owned by Ziegl&iorida 4 as of th
Closing Date.

“ Foreign Lendef means (a) if the Borrower is a U.S. Person, adegrthat is not a U.S. Person, and (b) if the Beemis not a U.S.
Person, a Lender that is resident or organizednthédaws of a jurisdiction other than that in winthe Borrower is resident for tax purposes.

“ Foreign Subsidiary means any Subsidiary that is not a Domestic $lidosi.

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

“ Eronting Exposuré means, at any time there is a Defaulting Len{Brwith respect to the Issuing Bank, such Defagltiender’s
Revolving Commitment Percentage of the outstantetter of Credit Obligations with respect to Lestef Credit issued by the Issuing Bank
other than Letter of Credit Obligations as to whétith Defaulting Lender’s participation obligatioais been reallocated to other Lenders or
Cash Collateralized in accordance with the termsdfeand (b) with respect to the Swingline Lendeich Defaulting Lender’'s Revolving
Commitment Percentage of outstanding Swingline kaaade by the Swingline Lender other than Swindlioens as to which such
Defaulting Lender’s participation obligation hasheeallocated to other Lenders.

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

“ Funded Debt means, as to any Person at a particular timdyowit duplication, all of the following, whether oot included as
indebtedness or liabilities in accordance with GA@Rcept as provided in clauses (a)@nd_(b) below):

(a) all obligations for borrowed moneyhether current or long-term (including the Obligas hereunder), all
obligations evidenced by bonds, debentures, nlmas,agreements or other similar instruments betiipally excluding (i) trade
payables incurred in the ordinary course of busiresl (ii) earn outs or other similar deferredamtmgent obligations incurred in
connection with any Acquisition until such timesagh earn outs or obligations are recognized &db#ity on the balance sheet of
the Borrower and its Subsidiaries in accordanch GRAP;

(b) all obligations in respect of the deferred purchasee of property or services (other than tradmaats payable i
the ordinary course of business and, in each casgast due for more than 60 days after the datehich such trade account
payable was created), including, without limitatiany earn out obligations recognized as a liaghilit the balance sheet of the Pa
and its Subsidiaries in accordance with GAAP;

(c) all obligations under letters of dtdahcluding standby and commercial), bankers’egtances and similar
instruments (including bank guaranties);
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(d) the Attributable Indebtedness of @alfieases, Synthetic Leases and Securitizationsh@ions;

(e) all preferred stock and comparablgtgqnterests providing for mandatory redemptisimking fund or other like
payments;

() Guarantees in respect of Funded Dé&binother Person; and

(9) Funded Debt of any partnership ontj@ienture or other similar entity in which such$2m is a general partner or

joint venturer, and, as such, has personal ligifitit such obligations, but only to the extent thirrecourse to such Person for
payment thereof.

For purposes hereof, the amount of Funded Debt Ishaletermined (i) based on the outstanding gsadl@mount in the case of borrowed
money indebtedness under clause dayl purchase money indebtedness and the defarreldgse obligations under clause (i) based on
the maximum amount available to be drawn in the cddetter of credit obligations and the otherigdifions under clause (¢cand (iii) based
on the amount of Funded Debt that is the subjethi@fSuarantees in the case of Guarantees undesed8.

“ Funding Notice’ means a notice substantially in the form of Exthibl .

“ Eunds From Operatiorismeans, with respect to the immediately prior RiSQuarter, Consolidated Net Income after adjustmen
for unconsolidated partnerships and joint ventaekereafter provided, plus depreciation and amadidin;_provided that, to the extent such
calculations include amounts allocable to Uncowsdéid Affiliates, such calculations shall be withduplication and shall only include such
amounts to the extent attributable to the apple#&blvnership Share of any Consolidated Party in sirctonsolidated Affiliate. Without
limiting the foregoing, notwithstanding contrargatment under GAAP, for purposes hereof, (a) “Fufrdsn Operations” shall include, and
be adjusted to take into account, (i) the Parent&yests in unconsolidated partnerships and ja@ntures, on the same basis as consolidated
partnerships and subsidiaries, as provided inwieté paper” issued in April 2002 by the Nationadséciation of Real Estate Investment
Trusts, as may be amended from time to time, apdrtiounts deducted from net income as a resydtefunded fees or expenses incurred in
connection with acquisitions permitted under thediirDocuments that can no longer be capitalizedtdd-AS 141R changes and charges
relating to the under-accrual of earn outs du&¢oRAS 141R changes, and (b) net income (or IdshecConsolidated Parties shall not
include gains (or, if applicable, losses) resulfirgn or in connection with (i) restructuring ofdebtedness, (ii) sales of property, (iii) sales or
redemptions of preferred stock or (iv) non casletisspairment charges.

“ GAAP " means, subject to the limitations on the appiarathereof set forth in Section 1.2ccounting principles generally
accepted in the United States in effect as of #ie df determination thereof.

“ Governmental Act$ means any act or omission, whether rightful oomgful, of any present or futude jure or de facto
government or Governmental Authority.

“ Governmental Authority means the government of the United States oradingr nation, or of any political subdivision thef,e
whether state or local, and any agency, authadrigfrumentality, regulatory body, court, centrahk@r other entity exercising executive,
legislative, judicial, taxing, regulatory or adnstrative powers or functions of or pertaining toveggmment (including any supra-national
bodies such as the European Union or the Europeatral Bank and any group or body charged withrggefinancial accounting or
regulatory capital rules or standards (includinghaut
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limitation, the Financial Accounting Standards Bhahe Bank for International Settlements or thedd&ommittee on Banking Supervision
or any successor or similar authority to any offdregoing)).

“ Governmental Authorizatiohmeans any permit, license, authorization, plareadive, consent order or consent decree of anfro
any Governmental Authority.

“ Guarante€ means, as to any Person, any obligation, contingeotherwise, of such Person guaranteeing onbathe economic
effect of guaranteeing any Indebtedness or othkgaiton payable or performable by another Persba {primary obligor”) in any manner,
whether directly or indirectly, and including anligation of such Person, direct or indirect, ¢)purchase or pay (or advance or supply fi
for the purchase or payment of) such Indebtednesther obligation, (ii) to purchase or lease propesecurities or services for the purpose
of assuring the obligee in respect of such Indet®ss or other obligation of the payment or perferceaof such Indebtedness or other
obligation, (iii) to maintain working capital, eduicapital or any other financial statement cowditor liquidity or level of income or cash
flow of the primary obligor so as to enable thenaty obligor to pay such Indebtedness or othegakibn, or (iv) entered into for the purpc
of assuring in any other manner the obligee ineespf such Indebtedness or other obligation ofiment or performance thereof or to
protect such obligee against loss in respect tii¢ireavhole or in part). The amount of any Guasmnshall be deemed to be an amount equal
to the stated or determinable amount of the relptadary obligation, or portion thereof, in respetivhich such Guarantee is made or, if not
stated or determinable, the maximum reasonablgigated liability in respect thereof as determibgdhe guaranteeing Person in good fa
The term “Guarantee” as a verb has a correspondesaning.

“ Guarantor Joinder Agreemehineans a guarantor joinder agreement substantratlye form of Exhibit 7.12lelivered by a
Domestic Subsidiary of the Borrower pursuant totisacr.12.

“ Guarantors’' means (a) the Parent and each Domestic Subsidighe Borrower identified as a “Guarantor” on gignature
pages hereto, (b) each other Person that joinsGameantor pursuant to Section 7,12) with respect to (i) Obligations under any $wa
Contract, (ii) Obligations under any Treasury Magragnt Agreement and (iii) any Swap Obligation &fjeecified Credit Party (determined
before giving effect to Sections 4ahd_4.8) under the Guaranty, the Borrower, and (d) theicessors and permitted assigns.

“ Guaranty” means the Guaranty made by the Guarantors irr faivihe Administrative Agent, the Lenders and oltieer holders of
the Obligations pursuant to Section 4

“ Hazardous Materialsmeans any hazardous substances defined by th@@bensive Environmental Response Compensation an
Liability Act, 42 USCA 9601, et. seq., as amende@ERCLA "), including any hazardous waste as defined ud@eC.F.R. Parts 260-270,
gasoline or petroleum (including crude oil or araction thereof), asbestos or polychlorinated biytse

“ Hazardous Materials Activity means any past, current, proposed or threatectadty, event or occurrence involving any
Hazardous Materials, including the use, manufacpwesession, storage, holding, presence, existietion, Release, threatened Release,
discharge, placement, generation, transportatimtgssing, construction, treatment, abatement, vamemediation, disposal, disposition or
handling of any Hazardous Materials, and any ctisre@ction or response action with respect to@itre foregoing.

“ Healthcare Facility means any medical office building, outpatientteengroup medical practice clinic, ASC (hospitabssored
or seasoned group practice-sponsored), speciadfyifab(short-term stay surgery, IRH, oncologyneml acute care hospitals, selected post-
acute/long-term care facilities and
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selected senior housing facilities or other propgmically owned by healthcare real estate investintrusts and any ancillary businesses that
are incidental to the foregoing.

“ Healthcare Law$ means as defined in Section 6.22(a)
“ Highest Lawful Raté’ means the maximum lawful interest rate, if amgttat any time or from time to time may be corteddor,

charged, or received under Applicable Laws relatingny Lender which are currently in effect orttie extent allowed under such Applice
Laws, which may hereafter be in effect and whidbvala higher maximum non-usurious interest rat@ tApplicable Laws now allow.

“HIPAA " means the Health Insurance Portability and Actabitity Act of 1996 and the related regulationsfeeth at 45 CFR
Parts 160 and 164.

“HMO " means any health maintenance organization, mahege organization, any Person doing businessealth maintenance
organization or managed care organization, or amgdn required to qualify or be licensed as a healintenance organization or managed
care organization under applicable federal or d&ateg(including, without limitation, HMO regulatii.

“ Increase Effective Datémeans as defined in Section 2.19(d)

“ Indebtedness means, with respect to a Person, at the timeofputation thereof, all of the following (withoutiplication): (a) all
obligations of such Person in respect of moneydveed or for the deferred purchase price of propertservices (excluding trade debt
incurred in the ordinary course of business); (bylaigations of such Person, whether or not fammy borrowed (i) represented by notes
payable, or drafts accepted, in each case repmegenttensions of credit, (ii) evidenced by bordihentures, notes or similar instruments, or
(iii) constituting purchase money indebtednessdd@mal sales contracts, title retention debtrimstents or other similar instruments, upon
which interest charges are customarily paid or éinatissued or assumed as full or partial paynemnrioperty or for services rendered,;

(c) Capitalized Lease Obligations of such Persdhall reimbursement obligations (contingent oreottise) of such Person under or in
respect of any letters of credit or acceptance&{dr or not the same have been presented for payr(e) all OffBalance Sheet Obligatio
of such Person; (f) all obligations of such Persopurchase, redeem, retire, defease or otherwade mny payment in respect of any
Mandatorily Redeemable Stock issued by such Pesany other Person, valued at the greater ofolisntary or involuntary liquidation
preference plus accrued and unpaid dividends;l(gphgations of such Person in respect of anychase obligation, repurchase obligation,
takeout commitment or forward equity commitmenteéth case evidenced by a binding agreement (eéwglagdy such obligation to the
extent the obligation can be satisfied by the issaaf Capital Stock (other than Mandatorily Redakl® Stock)); (h) net obligations under
any Swap Contract (which shall be deemed to hawarasunt equal to the Swap Termination Value theatstich time but in no event shall
be less than zero); (i) all Indebtedness of otleesdhs which such Person has Guaranteed or isngkerecourse to such Person (except for
guaranties of customary exceptions for fraud, npSegation of funds, environmental indemnities, vatlary bankruptcy, collusive involuntary
bankruptcy and other similar exceptions to non-uese liability); (j) all Indebtedness of anotherstn secured by (or for which the holder of
such Indebtedness has an existing right, contingieotherwise, to be secured by) any Lien on pitypar assets owned by such Person, even
though such Person has not assumed or becomefiatilee payment of such Indebtedness or other paywbligation; and (k) such Person’s
Ownership Share of the Indebtedness of any Uncinlaget Affiliate of such Person. Indebtednessmyf Berson shall include Indebtedness
of any partnership or joint venture in which su@rd®n is a general partner or joint venturer toetktent of such PersasOwnership Share
such partnership or joint venture (except if sunltebtedness, or portion thereof, is recourse tb Bacson, in which case the greater of such
Person’s Ownership Share of such
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Indebtedness or the amount of the recourse poofitime Indebtedness, shall be included as Indektdof such Person).

“ Indemnified Taxe$ means (a) Taxes, other than Excluded Taxes, ieghos or with respect to any payment made by or on
account of any obligation of any Credit Party unaley Credit Document and (b) to the extent notmtie described in (a), Other Taxes.

“ Indemnitee” means as defined in Section 11.2(b)

“ Index Rate Determination Datameans the Closing Date and the first Business @aach calendar month thereafter; provided
however, that, solely for purposes of the definition ofsBaRate, Index Rate Determination Date means tigeofl@etermination of the Base
Rate.

“ Initial Maturity Date” means as defined in the definition of “Maturityf®” contained in this Section 1.1

“ Intellectual Property means all trademarks, service marks, trade nacoggrights, patents, patent rights, franchisesteel to
intellectual property, licenses related to intelled property and other intellectual property right

“ Interest Payment Datemeans with respect to (a) any Base Rate LoanasteBusiness Day of each calendar quarter, coroimgn
on the first such date to occur after the Closirgeland the final maturity date of such Loan; {b) Swingline Loan, the date on which
repayment of such Swingline Loan was due, andr(g)/ajusted LIBOR Rate Loan, the last day of eatirest Period applicable to such
Loan; provided in the case of each Interest Period of longen theee (3) months, “Interest Payment Date” sHath nclude each date that is
three (3) months, or an integral thereof, afteratvamencement of such Interest Period.

“ Interest Period means, in connection with an Adjusted LIBOR Rlabtan, an interest period of one (1), two (2), th{®eor six
(6) months, as selected by the Borrower in theiealple Funding Notice or Conversion/Continuatiorti, (i) initially, commencing on the
Credit Date or Conversion/Continuation Date theraefthe case may be; and (ii) thereafter, commgram the day on which the immedial
preceding Interest Period expires; providéd) if an Interest Period would otherwise expinea day that is not a Business Day, such Interest
Period shall expire on the next succeeding BusiBagsunless no further Business Day occurs in sochth, in which case such Interest
Period shall expire on the immediately precedingiBess Day; (b) any Interest Period that begintherast Business Day of a calendar
month (or on a day for which there is no numencatirresponding day in the calendar month at tleagrsuch Interest Period) shall end on
the last Business Day of a calendar month; andddhterest Period with respect to any portionhef Revolving Loans shall extend beyond
the Revolving Commitment Termination Date.

“ Interest Rate Determination Ddteneans, with respect to any Interest Period, the tett is two (2) Business Days prior to the 1
day of such Interest Period.

“ Internal Revenue Codemeans the Internal Revenue Code of 1986.

“ Investment’ means, as to any Person, any direct or indiregtisition or investment by such Person, whethemkewns of (a) the
purchase or other acquisition of Capital Stockraftber Person, (b) a loan, advance or capital itarton to, Guarantee or assumption of ¢
of, or purchase or other acquisition of any othelstdbr equity participation or interest in, anotRerson, including any partnership or joint
venture interest in such other Person and any geraant pursuant to which the investor
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Guarantees Indebtedness of such other Person), am @cquisition. For purposes of covenant conmglé the amount of any Investment s
be the amount actually invested plus the costladaditions thereto, minugpayment of or returns on such Investment, witlaaljistment fo
subsequent increases or decreases in the valuelofrsvestment.

“ Investment Grade Pricing Effective Ddteneans, as may be applicable, that date, subsetu#re occurrence of the Investment
Grade Rating Date determined by Administrative Aderbe the effective date with respect to the Agatile Margin and Facility Fee being
determined with reference to the Investment Graugrig Grid after receipt by Administrative Agembfm Borrower of the Investment Grade
Pricing Election.

“ Investment Grade Pricing Electidnmeans a written notice from Borrower to Admingtve Agent, which Borrower may elect to
make at any time from and after the occurrencendhaestment Grade Rating Date, requesting thapi@icable Margin and Facility Fee be
determined with reference to the Investment Grazng Grid, with such notice of election to be reduly Borrower at least five (5) Business
Days prior to the effective date on which requeshedchange in the determination of the Applicadrgin is to take effect.

“ Investment Grade Pricing Gridmeans the “Investment Grade Pricing Grid” as medi and otherwise detailed in the definition of
Applicable Margin.

“ Investment Grade Ratingmeans a Credit Rating of BBB-/Baa3/BBB- (or tluvalent) or higher from a Rating Agency.

“ Investment Grade Rating Ddteneans such date that Borrower obtains an Invest®@eade Rating, so long as the Rating Agency
providing such Investment Grade Credit Rating idekieither S&P or Moody’s.

“ Involuntary Dispositiorf means the receipt by the Borrower or any of itbsSdiaries of any cash insurance proceeds or
condemnation awards payable by reason of the&, [@sysical destruction or damage, taking or singlaent with respect to any of its
Property.

“|RS " means the United States Internal Revenue Service.

“1SP " means, with respect to any Letter of Credit, ‘imernational Standby Practices 1998” publishedhsy Institute of
International Banking Law & Practice, Inc. (or suater version thereof as may be in effect at itme tof issuance of such Letter of Credit).

“ Issuance Noticé means an Issuance Notice substantially in thenfof Exhibit 2.3.

“ Issuing Bank’ means KeyBank, in its capacity as issuer of bsttd Credit hereunder, together with its succesaad permitted
assigns.

“ KeyBank” means KeyBank National Association, together vaitty successor in interest thereto.

“ Lead Arranger$ means, singly and collectively, (i) KeyBanc Capiarkets, Inc., (ii) Regions Capital Markets,igiglon of
Regions Bank, and (iii) BMO Capital Markets.

“ Lender” means each financial institution with a Revolvi@gmmitment, together with its successors and pgrdthassigns. The
initial Lenders are identified on the signature gmpereto and are set forth.on Appendix A
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“ Letter of Credit” means any letter of credit issued hereunder.

“ Letter of Credit Fee5 means as defined in Section 2.10(c)(i)

“ Letter of Credit Borrowindg means any Credit Extension resulting from a dreguinder any Letter of Credit that has not been
reimbursed or refinanced as a Borrowing of Revagh\ioans.

“ Letter of Credit Obligation$ means, at any time, the sum of (a) the maximurowhavailable to be drawn under Letters of Credit
then outstanding, assuming compliance with all ireguents for drawings referenced therein, fh)she aggregate amount of all drawings
under Letters of Credit that have not been reimgmlitsy the Borrower, including Letter of Credit Bmsings. For all purposes of this
Agreement, (i) amounts available to be drawn uh@¢ters of Credit will be calculated as providediection 1.3(i) and (ii) if a Letter of
Credit has expired by its terms but any amount stiélybe drawn thereunder by reason of the opematioRule 3.14 of the ISP, such Letter of
Credit shall be deemed to be “outstanding” in thant so remaining available to be drawn.

“ Letter of Credit Sublimit means, as of any date of determination,lésser of (i) ten percent (10%) of the Aggregate Revolving
Commitments and (ii) the aggregate Available Commaitts then in effect.

“ LIBOR Index Rat€’ means, for any interest rate calculation wittpext to a Base Rate Loan on any date, (a) thepestannum
(rounded upward to the next whole multiple of one-tiundredth of one percent (1/100 of 1%)) equéheéaate determined by the
Administrative Agent to be the offered rate whigpears on the page of Reuters Screen LIBOR01 Raaygyasuccessor thereto approved by
the Administrative Agent if such page no longerartp such rate for deposits (for delivery on thstfday of such period) with a term of one
month commencing that day in Dollars, determined Business Days prior to such date as of approxinatl:00 a.m. (London, England
time) on such day, or (b) in the event the rateresiced in the preceding clause (a) does not appesuich page or service or if such page or
service shall cease to be available, the raterpaura (rounded upward to the next whole multiplewé one-hundredth of one percent (1/100
of 1%)) equal to the rate determined by the Adntiateze Agent to be the offered rate on such offzgye or other service which displays an
average rate for deposits (for delivery on the filgy of such period) with a term of one month wil@rs, determined two (2) Business Days
prior to such date as of approximately 11:00 alran¢lon, England time) on such day, or (c) in therg\the rates referenced in the preceding
clauses (a) and (b) are not available, the rateipeum (rounded upward to the next whole multifplere one-hundredth of one percent
(1/100 of 1%)) equal to quotation rate (or thehamietic mean of rates) offered to first class bankbke London interbank market for deposits
(for delivery on the first day of the relevant etj in Dollars of amounts in same day funds comigarto the principal amount of the
applicable Loan of KeyBank or any other Lender ctelé by the Administrative Agent, for which the IOR Index Rate is then being
determined with maturities comparable to such pkai® of approximately 11:00 a.m. (London, Englame}; provided that if the foregoing
rate shall be less than zero percent, the LIBORArRiate shall de deemed to be zero percent fquutposes of this Agreement.

“ LIBOR Index Rate Loari means any Loan bearing interest based on the REB@ex Rate.

“LIBOR Loan” means Adjusted LIBOR Rate Loans or LIBOR IndexdRlapans, as applicable.

“ Lien " means (i) any lien, mortgage, pledge, assignnssdurity interest, charge or encumbrance of ang khcluding any
agreement to give any of the foregoing, any cood#l sale or other title retention agreement, andl@ase or license in the nature thereof)
and any option, trust or other preferential
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arrangement having the practical effect of anyhefforegoing, and (i) in the case of Securities;, purchase option, call or similar right of a
third party with respect to such Securities.

“ Loan” means any Revolving Loan or Swingline Loan, damel Base Rate Loans and LIBOR Loans comprising koahs.

“ Mandatorily Redeemable Sto¢kneans, with respect to any Person, any Capitatksof such Person which by the terms of such
Capital Stock (or by the terms of any security iwtuch it is convertible or for which it is exchazaple or exercisable), upon the happenir
any event or otherwise (a) matures or is mandgteedeemable, pursuant to a sinking fund obligatiootherwise (other than Capital Stock
which is redeemable solely in exchange for commocksor other equivalent common Capital Stock),igljonvertible into or exchangeable
or exercisable for Indebtedness or Mandatorily Retible Stock, or (c) is redeemable at the opticheholder thereof, in whole or in part
(other than Capital Stock which is redeemable goteexchange for common stock or other equivatemimon Capital Stock); in each case,
on or prior to the date on which all of the Obligat are scheduled to be due and payable in full.

“

Margin Stock” means as defined in Regulation U of the FRB aaffiect from time to time.

“ Master Agreement means as defined in the definition of “Swap Cantt contained in this Section 1.1

“ Material Adverse Effect means any effect, event, condition, action, omisschange or state of facts that, individuallyirothe
aggregate, has resulted in, or could reasonabéxpected to result in, a material adverse effettt veispect to (i) the business, operations,
properties, assets, or financial condition of theeat, the Borrower and their Subsidiaries takea &bole; (ii) the ability of the Credit Partis
taken as a whole, to fully and timely perform thigi@ations; (iii) the legality, validity, bindingffect, or enforceability against a Credit Party
of any Credit Document to which it is a party; ) the rights, remedies and benefits availableta;onferred upon, the Administrative
Agent and any Lender or any holder of Obligationdar any Credit Document.

“ Material Contract means any Contractual Obligation to which theelPgrthe Borrower or any of their Subsidiariesany of their
respective assets, are bound (other than thosermad by the Credit Documents) for which breachpeoformance, cancellation or failure
renew could reasonably be expected to have a Matediverse Effect.

“ Material Leas€ means any Tenant Lease which, individually or whggregated with all other leases at such UnenetadiPool
Property with the same Tenant or any Affiliate ofls Tenant, demises either (x) 15,000 square femiboe or (y) 50% or more of such
Unencumbered Pool Property’s gross leasable @&eapurposes of determining whether a Tenant Lediseh is a “pad” or “ground lease” is
a Material Lease under the foregoing clause, @@ gross leasable area of any building to bd bgahe tenant shall be considered and nc
surface land area to be leased pursuant to sucdmTerase.

“ Material Subsidiaries means (i) all Subsidiaries of the Borrower thatnoa direct or indirect interest in the Unencumbereol
Properties included in the definition of Aggregatteencumbered Pool Property Value Amount, (ii) albSidiaries of the Borrower that
guarantee any other Unsecured Indebtedness ofaitrevizer or the Parent, and (iii) all Subsidiarieattown assets that account for greater
than five percent (5%) of Total Asset Value.

“ Maturity Date” means (a) September 18, 2019 (the “ Initial MiyuDate”), or (b) if the Initial Maturity Date set fortmithe
preceding clause (a) is extended pursuant to 3e2ti8B, such extended
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maturity date as determined pursuant to such Segtimvided, however, that, in either case, if such date is not a BesgrDay, the Maturity
Date shall be the next preceding Business Day.

“ Medicaid” means the medical assistance programs adminisksretate agencies and approved by CMS pursudneterms of
Title XIX of the Social Security Act, codified aR4J).S.C. 881396 et seq. and related regulations.

“ Medical Service$ means medical and health care services providedRerson, including, but not limited to, mediadl health
care services provided to a Person which are cdugre policy of insurance, and includes, withauwitation, physician services, nurse and
therapist services, dental services, hospital sesyiskilled nursing facility services, compreheagiutpatient rehabilitation services, home
health care services, residential and out-patieh&bioral healthcare services, and medicine ottheatre equipment provided to a Person for
a necessary or specifically requested valid anggrmedical or health purpose.

“ Medicare” means the program of health benefits for the agadidisabled administered by CMS pursuant toghas of Title
XVIII of the Social Security Act, codified at 42 §.C. 881395 et seq. and related regulations.

“ Moody’'s” means Moody’s Investor Services, Inc., togethih\its successors.

“ Mortgage Receivablegsmeans any loan receivables or similar contrac@&rmangements for the payment of money, wheth@pose
or subordinated (in right of payment or otherwis¢bg obligations under which are secured or batikecbmmercial real estate, which loan
receivables may include commercial mortgage pasaji certificates and commercial mortgage-backedlb or similar securities and the
commercial mortgage loans and properties underlgimgacking them, or whole loans, whether senigutordinated (in right of payment or
otherwise), secured by commercial real estate.

“ Multiemployer Plan” means any “multiemployer plan” as defined in $&t3(37) of ERISA which is sponsored, maintained o
contributed to by, or required to be contributetbypany Credit Party or any of its ERISA Affili@er with respect to which any Credit Party
or any of its ERISA Affiliates previously sponsoredaintained or contributed to or was requireddotdbuted to, and still has liability.

“ Negative Pledgé means any agreement (other than this Agreemeanyiother Credit Document) that in whole or intgaohibits
the creation of any Lien on any assets of a Pemmvided, however, that an agreement that establishes a maximumatinsecured debt
to unencumbered assets, or of secured debt toatssats, or that otherwise conditions a Persoiilisyao encumber its assets upon the
maintenance of one or more specified ratios tiait Buch Person’s ability to encumber its assetghat do not generally prohibit the
encumbrance of its assets, or the encumbranceeoffigpassets, shall not constitute a “Negativel§é for purposes of this Agreement.

“ Net Cash Proceedsneans the aggregate proceeds paid in cash orEpskialents received by any member of the Conatdidi
Group in connection with any Equity Issuance, dgapdirect costs incurred in connection therewititluding legal, accounting and
investment banking fees and expenses, sales commnmasnd underwriting discounts), and (b) estim&ees paid or payable (including
sales, use or other transactional taxes and anyagfinal increase in income taxes) as a resulettie For purposes hereof, “Net Cash
Proceeds” includes any cash or Cash Equivalengsvet upon the disposition of any non-cash conattter received by any member of the
Consolidated Group in connection with any Equisuince from and after the date of such dispositiGuch non-cash consideration.
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“ Net Operating Incomé&or “ NOI " means, for any Real Estate Asset and for a gperiod, an amount equal to the sum of (a) the
gross revenues for such Real Estate Asset forfiaadi period received in the ordinary course dadibass (excluding pre-paid rents and
revenues and security deposits except to the eatgalied in satisfaction of Tenants’ obligations ifent), minugb) all operating expenses
incurred with respect to such Real Estate Assesdioh fiscal period (including an appropriate aatfar property taxes, insurance and other
expenses not paid quarterly, but excluding debiceicharges, income taxes, depreciation, amoidizand other non-cash expenses),
including a management fee equal to the greatér086 or actual, minuswithout duplication of the foregoing, applicaloémtal payments
made by the applicable Unencumbered Property Ovimguding with respect to any Eligible Ground Leaslating to such Real Estate As

“ Non-Consenting Lendérmeans any Lender that does not approve any consaiver or amendment that (i) requires the aparov
of all Lenders or all affected Lenders in accoraawith the terms of Sections 11.4(b} (c) and (ii) has been approved by the Required
Lenders (or all other Lenders, in the case of arthsonsent, waiver or amendment that requireapipeoval of all Lenders) (other than, in
each case, any Defaulting Lender).

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

“ Non-Recourse Indebtednesmeans, for any Person, any Indebtedness of sardoR for the repayment of which such Person has
no personal liability (other than for Customary Bese Exceptions) and/or with respect to which ues® of the applicable holder of such
Indebtedness for non-payment is limited to sucldéxds Liens on a particular asset or group of asgher than for Customary Recourse
Exceptions).

“ Note ” means a Revolving Loan Note or a Swingline Note.
“ Notice " means a Funding Notice, an Issuance Notice oorav€rsion/Continuation Notice.

“ Obligations” means, with respect to each Credit Party, albaes to, and debts, liabilities, obligations, c@ardgs and duties of,
any Credit Party arising under any Credit Docunwerdtherwise with respect to any Loan or Lette€oddit, whether direct or indirect
(including those acquired by assumption), absauteontingent, due or to become due, now existimigeoeafter arising and including inter
and fees that accrue after the commencement byaimst any Credit Party or any Affiliate thereofasfy proceeding under any Debtor Relief
Laws naming such Person as the debtor in such @dotg, regardless of whether such interest anddeeallowed claims in such
proceeding. The foregoing shall also include (Edlaigations under any Swap Contract between@redit Party and any Swap Bank that is
permitted to be incurred pursuant to Section 8.4ffyl (b) all obligations under any Treasury ManagreinAgreement between any Credit
Party and any Treasury Management Bank; provjdenvever, that the “Obligations” of a Credit Party shalciide any Excluded Swap
Obligations with respect to such Credit Party.

“ Occupancy Raté means, as of any date of determination (a) thgegate square footage of leaseable area of ancumdrered
Pool Property that is leased by one or more Ter{@anfsossession and paying rent) on such date eliligt (b) the gross square footage of
leaseable area of such Unencumbered Pool Propedych date.

“ OFAC " means the U.S. Department of the Treasury’s @ftit Foreign Assets Control.

“ Off-Balance Sheet Obligatidrmeans the monetary obligation of a Person unalea Synthetic Lease or similar off-balance sheet
or tax retention lease, or (b) an agreement foutfeeor possession of
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property creating obligations that do not appeathenbalance sheet of such Person but which, ugmsolvency or bankruptcy of such
Person, would be characterized as the indebtedrfiessh Person (without regard to accounting treatjn

“ Qrganizational Documentsmeans (a) with respect to any corporation, it$ifieate or articles of incorporation or organipet, as
amended, and its by-laws, as amended, (b) witheotdp any limited partnership, its certificatdiofited partnership, as amended, and its
partnership agreement, as amended, (c) with regpecty general partnership, its partnership ages¢nas amended, and (d) with respect to
any limited liability company, its articles of ongiaation, certificate of formation or comparableedments, as amended, and its operating
agreement, as amended. In the event any ternmalitemm of this Agreement or any other Credit Do@nrequires any Organizational
Document to be certified by a secretary of stateimilar governmental official, the reference ty auch “Organizational Document” shall
only be to a document of a type customarily cextifby such governmental official.

“ Other Connection Taxésmeans, with respect to any Recipient, Taxes iragas a result of a present or former connection
between such Recipient and the jurisdiction impgsinch Tax (other than connections arising fronh $Recipient having executed, delivel
become a party to, performed its obligations undereived payments under, received or perfectetarisy interest under, engaged in any
other transaction pursuant to or enforced any €2atument, or sold or assigned an interest inlargn or Credit Document).

“ Other Taxes means all present or future stamp, court or daentary, intangible, recording, filing or similar ¥&s that arise from
any payment made under, from the execution, dgljymrformance, enforcement or registration ofpfithe receipt or perfection of a secu
interest under, or otherwise with respect to, argd Document, except any such Taxes that arer@benection Taxes imposed with
respect to an assignment (other than an assigmmee pursuant to Section 217

“ Qutstanding Amount means (a) with respect to Revolving Loans andrgline Loans on any date, the aggregate outstanding
principal amount thereof after giving effect to @grrowings and prepayments or repayments of Réwplioans and Swingline Loans, as
the case may be, occurring on such date; and (b)respect to any Letter of Credit Obligations oy date, the aggregate outstanding am
of such Letter of Credit Obligations on such ddteragiving effect to any Credit Extension of a tegtof Credit occurring on such date and
any other changes in the amount of the Letter efli€iObligations as of such date, including assalteof any reimbursements by the
Borrower of any drawing under any Letter of Credit.

“ Ownership Sharé means the percentage of the Capital Stock owrnyeal ®onsolidated Party in an Unconsolidated Aftdia
accounted for pursuant to the equity method of aectiog under GAAP.

“ Parent’ means as provided in the introductory paragrapthis Agreement.
“ Participant” means as defined in Section 11.5(d)

“ Participant Reqistel means as defined in Section 11.5(d)

“ Patriot Act” means as defined in Section 6.15(f)
“ PBGC” means the Pension Benefit Guaranty Corporaticeingrsuccessor thereto.

“ Pension Plari means any “employee pension benefit plan” asnaefiin Section 3(2) of ERISA other than a Multieaydr Plan,
which is subject to Section 412 of the Internal &aie Code or Section
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302 of ERISA and which is sponsored, maintainedomtributed to by, or required to be contributetbypany Credit Party or any of its
ERISA Affiliates or with respect to which any CreBiarty or any of its ERISA Affiliates previouslp@nsored, maintained or contributed to,
or was required to contribute to, and still hability.

“ Permitted Liens’ means each of the Liens permitted pursuant t¢i&e8.2.

“ Permitted Refinancin§ means any extension, renewal or replacement pgaisting Indebtedness so long as any such renewal
refinancing and extension of such Indebtedneskggmarket terms and conditions, (b) has an avdifage maturity that is greater than that
of the Indebtedness being extended, renewed orarefed, (c) does not include an obligor that wasanmbligor with respect to the
Indebtedness being extended, renewed or refinafderemains subordinated, if the Indebtednessgoedfinanced or extended was
subordinated to the prior payment of the Obligatisuch extended, renewed or refinanced Indebtedf@sdoes not exceed in a principal
amount the Indebtedness being renewed, extendedfimainced plus reasonable fees and expenseséddnrconnection therewith, and (f) is
not incurred, created or assumed, if any Defauf\ant of Default has occurred and continues tetexi would result therefrom.

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

“ Preferred Dividend$ means, for any given period and without duplicatiall Restricted Payments accrued or paid (anklercase
of Restricted Payments paid, which were not accdugihg a prior period) during such period on Pnefe Stock issued by a Credit Party or a
Subsidiary. Preferred Dividends shall not incldidgdends or distributions paid or payable (a) gole Capital Stock (other than Mandatorily
Redeemable Stock) payable to holders of such ofaGapital Stock; (b) to the Borrower or a Subsigiiar (¢) constituting or resulting in the
redemption of Preferred Stock, other than schedwddmptions not constituting balloon, bullet anisar redemptions in full.

“ Preferred Stock means, with respect to any Person, Capital Stoskich Person which are entitled to preferengariority over
any other Capital Stock in such Person in respieitteopayment of dividends or distribution of assgbon liquidation or both.

“ Prime Rat€’ means the per annum rate which the Administrafigent publicly announces from time to time to tseprime
lending rate, as in effect from time to time. Wa@ministrative Agent’s prime lending rate is a mefiece rate and does not necessarily
represent the lowest or best rate charged to cestom

“ Principal Office” means, for the Administrative Agent, the Swinglihender and the Issuing Bank, such Person’s “prahc
Office” as set forth on Appendix Bor such other office as it may from time to tidesignate in writing to the Borrower and each Lende

“ Property” means an interest of any kind in any propertasset, whether real, personal or mixed, and whedingible or
intangible.

“ Qualified ECP Guarantdrmeans, at any time, each Credit Party with tataets exceeding $10,000,000 or that qualifiescit s
time as an “eligible contract participant” undee tiommodity Exchange Act and can cause anotheoR&sjualify as an “eligible contract
participant” at such time under Section 1a(18)(X)(y of the Commaodity Exchange Act.

“ Rating Agency’ means S&P, Moody'’s, or Fitch.
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“ Real Estate Assétmeans, a parcel of real property, together witingprovements (if any) thereon (including all table personal
property owned by the person with a fee or leaskimdérest in such real property and used in cammeevith such fee or leasehold interest in
such real property), owned in fee simple or legagduant to a ground lease by any Person; “ RaatdEAssets means a collective referer
to each Real Estate Asset.

“ Recipient” means (a) the Administrative Agent, (b) any Lended (c) the Issuing Bank, as applicable.

“ Recourse Indebtedne%seans Indebtedness that is not Non-Recourse tadebss; providethat personal recourse for Custom
Recourse Exceptions shall not, by itself, causé sndebtedness to be characterized as Recoursketéuiess.

“ Refunded Swingline Loansas defined in Section 2.2(b)(iii)

“ Register” means as defined in Section 11.5(c)

“ Reimbursement Datémeans as defined in Section 2.3(d).

“ REIT " means a real estate investment trust as defmé&actions 856 through 860 of the Internal Revetoe.

“ Related Partie$ means, with respect to any Person, such Pergdfilmtes and the partners, directors, officemymoyees, agents,
trustees, administrators, managers, advisors grdgentatives of such Person and of such Persdfiliaids.

“ Releas€ means any release, spill, emission, leaking, gonmppouring, injection, escaping, deposit, dispodiacharge, dispersal,
dumping, leaching or migration of any Hazardouséviat into the indoor or outdoor environment (irdihg the abandonment or disposal of
any barrels, containers or other closed receptadetining any Hazardous Material), including thevement of any Hazardous Material
through the air, soil, surface water or groundwater

“ Removal Effective Daté means as defined in Section 10.6(b)

“ Rent Coverage Ratibmeans, as of any date of determination with respay Real Estate Asset to be included as an
Unencumbered Pool Property, for the applicable @ation Period, the ratio, as calculated by Bornoarmd approved by Administrative
Agent in its sole but reasonable discretion, otlfe)aggregate sum of Adjusted NOI for such RetdtEAsseto (b) the actual rental
payments received by the Borrower or applicableridnmbered Property Owner which owns such Real &stséet in fee simple (or leases
such Real Estate Asset under an Eligible Groundd)eaith respect to all applicable Tenant Leasemdsuch applicable Calculation Peri

“ Required Lenders means, as of any date of determination, Lendaving greater than fifty percent (50%) of the agate
amount of the unfunded Commitments, the outstandoans and the Letter of Credit Obligations, othé Commitments have been
terminated, Lenders holding in the aggregate grelasm fifty percent (50%) of the outstanding Loansl Letter of Credit Obligations
(including, in each case, the aggregate amourddf &ender’s risk participation and funded pargatipn in Letter of Credit Obligations and
Swingline Loans); providethat the Commitments of, and the portion of therioand Letter of Credit Obligations held or deetneld by,
any Defaulting Lender shall be excluded for purgasfemaking a determination of Required Lenders.
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“ Resignation Effective Datémeans as defined in Section 10.6(a)

“ Restricted Paymeritmeans any dividend or other distribution (whetlmecash, securities or other property) with respeany
Capital Stock of the Parent, the Borrower or angsiliary, or any payment (whether in cash, seasritir other property), including any
sinking fund or similar deposit, on account of fhechase, redemption, retirement, acquisition, ellatton or termination of any such Capital
Stock or on account of any return of capital torsBerson’s stockholders, partners or members éoedfuivalent Person thereof), or any
setting apart of funds or property for any of theefjoing.

“ Revolving Commitment means the commitment of a Lender to make or etlser fund any Revolving Loan and to acquire
participations in Letters of Credit and Swinglinedns hereunder and “ Revolving Commitméntseans such commitments of all Lenders in
the aggregate. The amount of each Lender’'s Reygpliommitment, if any, is set forth on AppendiboAin the applicable Assignment
Agreement, subject to any increase, adjustmergduration pursuant to the terms and conditions tier€e aggregate amount of the
Revolving Commitments as of the Closing Date is EEMHUNDRED FIFTY MILLION DOLLARS ($750,000,000.00)

“ Revolving Commitment Percentaieneans, for each Lender, a fraction (expressed@ercentage carried to the ninth decimal
place), the numerator of which is such Lender’sdRgmg Commitment and the denominator of whichhis Aggregate Revolving
Commitments;_providethat if the commitment of each Lender to make Réwngl Loans and the obligation of the Issuing Bamissue
Letters of Credit have been terminated pursuaBeiion 9.2r if the Aggregate Revolving Commitments have eqghithen the Revolving
Commitment Percentage of each Lender shall berdeted based on the Revolving Commitment Percerdhgach Lender most recently in
effect, giving effect to any subsequent assignmente initial Revolving Commitment Percentagessaieforth on Appendix A The
Revolving Commitment Percentages shall be subjeatijustment as provided in Section 2.16

“ Revolving Commitment Perioimeans the period from and including the ClosirajdXo the earlier of (a)(i) in the case of
Revolving Loans and Swingline Loans, the Revol@ammitment Termination Date or (ii) in the caseld Letters of Credit, the expiration
date thereof, or (b) in each case, the date onhathie Revolving Commitments shall have been tertathas provided herein.

“ Revolving Commitment Termination Dateneans the earliest to occur of (a) the Maturigt® (b) the date the Revolving
Commitments are permanently reduced to zero putsad@ection 2.11(b)and (c) the date of the termination of the RevmM\Commitments
pursuant to Section 9.2

“ Revolving Credit Exposurémeans, as to any Lender at any time, the aggeqatcipal amount at such time of its outstanding
Revolving Loans and such Lender’s participatiohétter of Credit Obligations and Swingline Loansath time.

“ Revolving Loan” means a Loan made by a Lender to the Borrowesyant to Section 2.1(a)

“ Revolving Loan Noté means a promissory note in the form of Exhib$-2., as it may be amended, supplemented or otherwise
modified from time to time.

“ Revolving Obligations’ means the Revolving Loans, the Letter of Crediti@ations and the Swingline Loans.

“ Sale and Leaseback Transactianeans, with respect to the Borrower or any Subsjd any arrangement, directly or indirectly,
with any Person (other than a Credit Party or aearidnmbered Property Owner) whereby the Borrowsuoh Subsidiary shall sell or tran
any property, real or
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personal, used or useful in its business, whetberawned or hereafter acquired, and thereafteraelgase such property or other property
that it intends to use for substantially the sammg@se or purposes as the property being soldosfierred.

“ Sanctioned Entity means (a) a country or a government of a courfiryan agency of the government of a countrya(c)
organization directly or indirectly controlled bycauntry or its government, or (d) a person ortgmésident in or determined to be resident in
a country, that is subject to a country sanctiaegm@m administered and enforced by OFAC, the Wdriitations Security Council, the
European Union or Her Majesty’s Treasury (includiwighout limitation, Cuba, Iran, North Korea, Sudand Syria).

“ Sanctioned Persgdhmeans a person named on the list of Speciallygdased Nationals maintained by OFAC.

“ SEC” means the United States Securities and Exchaogen@ssion.
“ S&P " means Standard & Poor’s Ratings Services, a @tah&l Poors Financial Services LLC business, and any succéssceto.

“ Secured Indebtedne8sneans, as of any date of determination, thatigof Consolidated Total Indebtedness which isisst by
a Lien on any real property owned or leased byrmaBorrower or any Subsidiary or Unconsolidatediliate, as applicable.

“ Secured Recourse Indebtednégseans any Secured Indebtedness that is also Rectndebtedness.

“ Securities’ means any stock, shares, partnership interéstiged liability company interests, voting trustrficates, certificates of
interest or participation in any profit-sharing egment or arrangement (e.g., stock appreciatitrisligoptions, warrants, bonds, debentures,
notes, or other evidences of indebtedness, secuneasecured, convertible, subordinated or othexwdsin general any instruments
commonly known as “securities” or any certificabdsnterest, shares or participations in tempowarinterim certificates for the purchase or
acquisition of, or any right to subscribe to, pash or acquire, any of the foregoing.

“ Securitization Transactiohmeans any financing or factoring or similar tracon (or series of such transactions) enteretthéy
Borrower or any of its Subsidiaries pursuant tockhthe Borrower or such Subsidiary may sell, conmegtherwise transfer, or grant a
security interest in, accounts, payments, recegsmbilghts to future lease payments or residuasénaitar rights to payment (the “
Securitization Receivablé$to a special purpose subsidiary or affiliate’ @ecuritization Subsidiart) or any other Person.

“ Shareholder Equity means, as of any date of determination, constitlahareholders’ equity of the Parent and its iBidrges as
of that date determined in accordance with GAAP.

“ Solvent” or “ Solvency” means, with respect to any Person as of a péaticlate, that on such date (a) such Person istalpiay
its debts and other liabilities, contingent obligas and other commitments as they mature in tdmary course of business, (b) such Person
does not intend to, and does not believe thatlif wcur debts or liabilities beyond such Persaabslity to pay as such debts and liabilities
mature in their ordinary course, (c) such Persamwtsengaged in a business or a transaction, amat @bout to engage in a business or a
transaction, for which such Person’s property waddstitute unreasonably small capital after givdng consideration to the prevailing
practice in the industry in which such Person is
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engaged or is to engage, (d) the fair value optloperty of such Person is greater than the tonaiuant of liabilities, including, without
limitation, contingent liabilities, of such Persand (e) the present fair salable value of the asdetuch Person is not less than the amount
that will be required to pay the probable liabilitfysuch Person on its debts as they become absahdt matured. In computing the amour
contingent liabilities at any time, it is intendiwat such liabilities will be computed at the amiowhich, in light of all the facts and
circumstances existing at such time, representartf@mnt that can reasonably be expected to becoraetaal or matured liability.

“ Specified CMBS Indebtedne8sneans (x) the Indebtedness of (i) Ziegler-GeoiyilLC, (ii) Ziegler-Michigan 12, LLC,
(iii) Ziegler-Tennessee 14, LLC, (iv) Ziegler-Wistgin 16, LLC, (v) DOC-Greymark HQ OKC MOB, LLC, afd) DOC-Baylor Mansfield
ASC, LLC, as such Indebtedness is more particulddntified on Schedule 8.1, and (y) the Indebtedne existence as of the Closing Dat
the following Affiliates: (i) Sandwich DevelopmeRartners, LLC (an Affiliate of Ziegler-lllinois 12.LC), (ii) Bath Road Associates, LLC
(an Affiliate of Ziegler-Maine 15, LLC), (iii) Remgton Development Partners, LLC (an Affiliate o&glerdllinois 18, LLC), or (iv) Crescel
City Surgical Centre Facility, L.L.C. (an Affiliatef DOC-CCSC Crescent City Surgical Centre, LLCgath case to the extent the applicable
Affiliate becomes a Wholly-Owned Subsidiary of errower or any other Credit Party.

“ Specified Credit Partyy means any Credit Party that is not then an “bligcontract participant” under the Commodity Exupa
Act (determined prior to giving effect to Sectiod.11).

“ Subordinated Debt means any Indebtedness of the Borrower or any @ubsidiaries that by its terms is expressly slibated in
right of payment to the prior payment of the Obligas under this Agreement on terms and conditiand,evidenced by documentation,
reasonably satisfactory to the Administrative Agent

“ Subsidiary” means, with respect to any Person, any corparafiartnership, limited liability company, assoitiat joint venture or
other business entity of which more than fifty merc(50%) of the total voting power of Capital St@ntitled (without regard to the
occurrence of any contingency) to vote in the &@aodf the Person or Persons (whether directorsagers, trustees or other Persons
performing similar functions) having the power ioedt or cause the direction of the managementpatidies thereof is at the time owned or
controlled, directly or indirectly, by that Persqpvided, in determining the percentage of ownership irgisref any Person controlled by
another Person, no ownership interest in the natiuag'qualifying share” of the former Person shmdldeemed to be outstanding. Unless
otherwise provided, “Subsidiary” shall refer to abSidiary of the Borrower.

“ Swap BanK' means (a) any Person that is a Lender or aniéfifilof a Lender at the time that it becomes aygara Swap Contract
with any Credit Party and (b) any Lender on thestlg Date or Affiliate of such Lender that is paidya Swap Contract with any Credit Party
in existence on the Closing Date, in each caske@xtent permitted by Section 8.1(f)

“ Swap Contract means (a) any and all rate swap transactionss sasps, credit derivative transactions, forwarte transactions,
commodity swaps, commodity options, forward commyodontracts, 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@tions, collar transactions, currency swap tictitses, 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, and (b) any
and all transactions of any kind, and the relatatdfionations, which are subject to the terms ana@t@mns of, or governed by, any form of
master agreement published by the InternationapSwad
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Derivatives Association, Inc., any Internationatéign Exchange Master Agreement, or any other magreement (any such master
agreement, together with any related scheduleddaster Agreemeri, including any such obligations or liabilitiesder any Master
Agreement.

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

“ Swap Termination Valué means, in respect of any one or more Swap Catstratter taking into account the effect of anyalksg
enforceable netting agreement relating to such Sdayracts, (a) for any date on or after the datd Swap Contracts have been closed out
and termination value(s) determined in accordaheestvith, such termination value(s) and (b) for date prior to the date referenced in
clause (a), the amount(s) determined as the mamnkattet value(s) for such Swap Contracts, as détexdrbased upon one or more mid-
market or other readily available quotations predidy any recognized dealer in such Swap Contfatteh may include a Lender or any
Affiliate of a Lender).

“ Swingline Lender’ means KeyBank in its capacity as Swingline Lendereunder, together with its successors and pieahit
assigns in such capacity.

“ Swingline Loan” means a Loan made by the Swingline Lender tdBthieower pursuant to Section 2.2

“ Swingline Note” means a promissory note in the form of Exhib&2., as it may be amended, supplemented or otherwaskfied
from time to time.

“ Swingline Rate’ means the Base Rate plile Applicable Margin applicable to Base Rate Loans

“ Swingline Sublimit” means, at any time of determination, theser of (i) ten percent (10%) of the Aggregate Revolving
Commitments and (ii) the aggregate Available Commaitts then in effect.

“ Synthetic Leasé& means a lease transaction under which the pantesd that (i) the lease will be treated as guetating leaseby
the lessee pursuant to Statement of Financial Auguy Standards No. 13, as amended and (i) treetewill be entitled to various tax and
other benefits ordinarily available to owners (pp@sed to lessees) of like property.

“ Tangible Net Worth' means, as of a given date, (a) the Shareholdeitfeqf the Parent and its Subsidiaries determioree
consolidated basis plus (b) accumulated depreaiatnol amortization expense minus (c) the followfiogthe extent reflected in determining
Shareholder Equity of the Parent and its Subsibari (i) the amount of any write-up in the bookuesof any assets contained in any balance
sheet resulting from revaluation thereof or anytevup in excess of the cost of such assets acquinetl(ii) all amounts appearing on the
assets side of any such balance sheet for assitis whuld be classified as “goodwill” under GAARI, determined on a consolidated basis.

“ Taxes” means all present or future taxes, levies, impadtities, deductions, withholdings (including hatkvithholding),
assessments, fees or other similar charges imgnysady Governmental Authority, including any intgreadditions to tax or penalties
applicable thereto.

“ Tenant” means any Person who is a lessee with respectytdenant Lease held by an Unencumbered Propareas lessor or
as an assignee of the lessor thereunder.
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“ Tenant Leasé means any lease, letting, license, concessiattar agreement (whether written or oral) purst@mthich any
Person (other than a Credit Party or an Unencurdd@reperty Owner) is granted a possessory intargst right to use or occupy all or any
portion of, any Unencumbered Pool Property (prodjdiee term “Tenant Lease” shall not include amste sublease, sub-sublease, letting,
license, concession or other agreement with regpety residential unit in a multi-family residerhtReal Estate Asset), and every
modification, amendment or other agreement relatinguch lease, sublease, sub-sublease, or otfemmagnt entered into in connection with
such lease, sublease, sub-sublease, or other agreend every guarantee of the performance arehedosce of the covenants, conditions
and agreements to be performed and observed byParsbn under any such lease, subleasesushiease, letting, license, concession or ¢
agreement.

“ Termination Dat€ means as defined in the lead-in to Section 7

“ Total Asset Valué¢ means, as of any date of determination, the stitheofollowing, without duplication, of the Congtdted
Parties for the Fiscal Quarter then most recemttied: (a) the real estate property values of @l Estate Assets as determined by acquisition
cost, plugb) unrestricted cash and Cash Equivalents asedft day of such Fiscal Quarter, plasthe GAAP book value of land holdings
as of the last day of such Fiscal Quarter, fil)she GAAP book value of the actual funded partidd Construction-in-Progress as of the last
day of such Fiscal Quarter, pl(es the GAAP book value of Unencumbered MortgageeR@bles as of the last day of such Fiscal Quarter
plus(f) the Ownership Share of any Consolidated Pafritems (a) through (e) above attributable to Ursmdidated Affiliates as of the last
day of such Fiscal Quarter; subject at all time@syéwer, to the provisions of Section 8.6(j)

“ Treasury Management Agreeménheans any agreement governing the provisioneafsury or cash management services,
including deposit accounts, funds transfer, autechatearinghouse, commercial credit cards, purolgasards, cardless e-payable services,
debit cards, stored value cards, zero balance atgaeturned check concentration, controlled distment, lockbox, account reconciliation
and reporting and trade finance services.

“ Treasury Management Barikmeans (a) any Person that is a Lender or aniatifilof a Lender at the time that it becomes ayfart
a Treasury Management Agreement with any CrediyRand (b) any Lender on the Closing Date or Adfiéi of such Lender that is a party to
a Treasury Management Agreement with any CrediyRaexistence on the Closing Date.

“ Type of Loan” means a Base Rate Loan or a LIBOR Loan.

“ UCC " means the Uniform Commercial Code (or any similaequivalent legislation) as in effect in thet8taf New York (or any
other applicable jurisdiction, as the context maguire).

“ Unconsolidated Affiliate’ means any corporation, partnership, associaj@nt venture or other entity in each case whichasa
Consolidated Party and in which a ConsolidatedyRastns, directly or indirectly, any Capital Stock.

“ Unencumbered Debt Service Coverage Ratiteans, as of any date of determination, for fhyglieable Calculation Period, the
ratio, as calculated by Borrower and approved bynikistrative Agent in its sole but reasonable dition, of (a) the aggregate sum of
Adjusted NOI for the Unencumbered Pool Propetiig®) the actual Consolidated Unsecured Interest gdsapayable under the Consolids
Total Unsecured Indebtedness during such applicahleulation Period.
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“ Unencumbered Mortgage Receivableseans, with respect to any Person, Mortgage Rabéis owned or held by such Person
that are not pledged as collateral for, or othesgisbject to a Lien as security for, any Indebtedne

“ Unencumbered Pool Propertyneans a Real Estate Asset which, as of any datetermination, is included as an “Unencumbered
Pool Property” on the most recent Borrowing Basgifieate and satisfies all of the following regaiments:

(a) such Real Estate Asset (a) is 100% (i) owned irsiexple or (ii) leased pursuant to an Eligible Grdl.ease by (x) the
Borrower or (y) an Unencumbered Property Owner ithét) a Domestic Subsidiary and (2) a Wholly-Od&bsidiary of the Borrower and
(b) is located in a state in the contiguous Uni¢ates or the District of Columbia;

(b) the Administrative Agent, on behalf of the Lendefsall have received each of the Unencumbered Proplerty
Deliverables with respect to such Real Estate Agsetach case in form and substance acceptalite thdministrative Agent in its reasona
discretion;

(c) such Real Estate Asset is not subject to any Lagme( than a Permitted Lien (with the exceptioa éfermitted Lien
described in Section 8.2() or any Negative Pledge (other than pursuanhtBlayible Ground Lease);

(d) such Real Estate Asset is free of all material rapirtal and structural defects, or other adverseéemsa¢xcept for defects,
conditions or matters individually or collectivelyhich are not material to the profitable operatibisuch Real Estate Asset;

(e) such Real Estate Asset is a Healthcare Facilityttha been fully developed, is operational andal lwcated within a
primary or secondary market and is maintainingahlstcurrent income;

() to the extent managed by a third-party propertyagan, the applicable property manager with resjgestich Real Estate
Asset is an Approved Manager, and such Real EA&Het is being managed pursuant to a managemeegragnt with such Approved
Manager in form and substance reasonably acceptabite Administrative Agent;

(9) no required rental payment, principal or interestrpent, payments of real property taxes (excegstavhich are being
contested in good faith and for which adequatervesehave been established in accordance with GAABayments of premiums on
insurance policies payable to the applicable Uner@red Property Owner with respect to such Realt&gtsset is past due beyond the
applicable grace period with respect thereto, yf, an

(h) no Tenant under any Material Lease with respestuth Real Estate Asset is then subject to a Batdyrigvent;

0] no event of default (after the expiration of anplagable notice and/or cure period) has occurradlianhen continuing
under any Material Lease applicable to such Re@t&#\sset;

)] no condemnation or condemnation proceeding sha# baen instituted (and remain undismissed formgef ninety (90
consecutive days), in each case, with respectiatarial portion of the Real Estate Asset;
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() no material casualty event shall have occurred witipect to the improvements located on such ReatéAsset which is
not able to be fully remediated with available irms\ce proceeds and/or funds the Borrower or thécaiyle Unencumbered Property Owner
has put into escrow;

)] no Hazardous Materials are located on or under Reeth Estate Asset and no other environmental tiondiexist in
connection with such Real Estate Asset which ctuista violation of any Environmental Law;

(m) such Real Estate Asset, as of such date of detatimim shall satisfy the Unencumbered Pool Propepgcified Tenant
Lease Requirements; and

(n) such Real Estate Asset has been approved by thénkstirative Agent for inclusion in the Borrowing 8&in accordance
with Section 8.17(a)and the other applicable provisions of the CrBdituments.

“ Unencumbered Pool Property Deliverableseans, with respect to any Real Estate Assetiwisiproposed for qualification as a
“Unencumbered Pool Property” hereunder, a collecteference to each of the following (with eachhsitem to be in form and substance
reasonably acceptable to the Administrative Ageeths to be satisfied as a condition to such RetdtE Asset initially becoming an
Unencumbered Pool Property, provided such inforonatiill only be required to be delivered with resp® a Real Estate Asset being
included after the Investment Grade Rating Datedfiested by the Administrative Agent:

€) a current rent roll and current operating staterf@nsuch Real Estate Asset (and operating statenogrother operating
history for the prior two (2) years for such Reatdfe Asset, to the extent available), and, if ested by Administrative Agent, a fully
executed copy of each Tenant Lease with respextdio Real Estate Asset;

(b) if any Tenant Lease with respect to such UnencuetbBpol Property is a Material Lease, evidencetheienant under
the applicable Tenant Lease is an Eligible Termnth evidence (if required) being satisfied framd after the Investment Grade Pricing
Effective Date by a written certification from tB®rrower;

(c) in the case of a Real Estate Asset which constiieasehold interest, evidence that the appédabke, a memorandum
of lease with respect thereto, or other evidencuoh lease in form and substance reasonablyaztsy to the Administrative Agent, has
been properly recorded in all places to the extestssary or desirable, in the reasonable judgai¢he Administrative Agent, and that such
lease qualifies as an Eligible Ground Lease hereyrsdich evidence (if required) being satisfiednfrand after the Investment Grade Pricing
Effective Date by a written certification from tBerrower;

(d) a new Borrowing Base Certificate showing, on afprma basis, the effect on the Borrowing Base efdatdition of such
Real Estate Asset as an Unencumbered Pool Property;

(e) if requested by Administrative Agent, copies tiEtpolicies, registry lien searches or such othadence that no Liens
exist other than Permitted Liens; and

() a summary description of such Real Estate fAgseluding without limitation, the street addrefssuch Real Estate Asset, the
size and type of property and such other infornma¢i®s may reasonably be required by the Administaiigent to identify the location and
material characteristics of such Real Estate Asset)
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“ Unencumbered Pool Property Specified Tenant L&sesgiirements means, as of any date of determination, with eespo each
Unencumbered Pool Property (or any Real EstatetAssposed by Borrower to be added as an Unencwedb®wol Property hereunder), the
satisfaction of each of the following requirements:

€) such Real Estate Asset has an Occupancy Ratdeafsateighty percent (80.0%);

(b) the remaining minimum weighted average duratioallofenant Leases related to such Real Estate Asaeteast five
(5) years; and

(c) with respect to any such Real Estate Asset whieglither (i) a long term acute care hospital facilit (ii) a rehabilitation
facility, at the time such Real Estate Asset impaidded as an Unencumbered Pool Property (whethiére Closing Date or under
Section 8.1 hereof), the Rent Coverage Ratio shall be grehtar or equal to 1.50 to 1.00.

“ Unencumbered Pool Property Valiemeans, as of any date of determination with resfgeany Unencumbered Pool Property, the
value of the subject Real Estate Asset (a) duhiegperiod commencing from the Closing Date tortmitincluding the second anniversary of
the Closing Date, based upon a valuation whicleierghined by using the un-depreciated book valseincaccordance with GAAP, and
(b) during the period from and after the secondwanrary of the Closing Date, based upon a valoaditermined, for the applicable
Calculation Period, by dividing (x) Adjusted NOI [y) the applicable Capitalization Rate based entyipe of Real Estate Asset during such
applicable Calculation Period, as determined byr®mer (subject to any restatement of or other ddjast to the financial statements of the
Borrower or for any other reason) and approved bgniistrative Agent from time to time in its solatbeasonable discretion.

“ Unencumbered Property Ownemeans each Person that owns a Real Estate Abseh 8 or is proposed to be an Unencumbered
Pool Property and which is (1) a Domestic Subsjdzard (2) a Wholly-Owned Subsidiary of the Borrower

“ Unimproved Land means any Real Estate Asset consisting solelynohproved land on which no construction or general
development activity has commenced, but which regdor its intended use and is otherwise suittdyléuture development as a Healthcare
Facility; provided, the term “Unimproved Land” shall not include gmad, out-parcel or similar separate parcel includest adjacent to and
part of a larger development of real property casipg any other Real Estate Asset (unless suclr 8bal Estate Asset is Unimproved
Land).

“ United States or “ U.S.” means the United States of America.

“ Unsecured Indebtedne¥sneans, for any Person, any Indebtedness of sectoR that is not secured by a Lien.

“ Unused Feé means as defined in Section 2.10(a)

“Unused Fee Ratemeans, for any applicable period, (i) 0.25%hi¢ tUsage Percentage for such period is equallassithan 50%,
or (ii) 0.15%, if the Usage Percentage for suclhogeis greater than 50%.

“ Usage Percentadeshall mean, for any applicable period of deteraion, the quotient (expressed as a percentadg) tife actual
daily amount of the Outstanding Amount of Revolvimmans plus the Outstanding Amount of Letter ofdir®bligations, subject to
adjustments as provided_in Section 2. f6r
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such period, divided by (y) the Aggregate Revolh@mmmitments. For purposes of calculating the @dgrcentage hereunder, Swingline
Loans shall not be included as Revolving Loanstlemvise be counted toward or be considered asusfatie Aggregate Revolving
Commitments.

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

“U.S. Tax Compliance Certificatemeans as defined in Section 3.3(f)

“ Wholly-Owned Subsidiary means, with respect to any direct or indirect Sditary of any Person, that 100% of the Equity
Interests with ordinary voting power issued by s8cibsidiary (other than directors’ qualifying stsamd investments by foreign nationals
mandated by Applicable Laws) is beneficially ownéidectly or indirectly, by such Person.

“ Withholding Agent” means any Credit Party and the Administrative itge

“ Ziegler-Florida 4" means Ziegler-Florida 4, LLC, a Wisconsin limitkability company.

Section 1.2 Accounting Terms

€) Except as otherwise expressly provided hereirgalbunting terms not otherwise defined herein dtale the meanings
assigned to them in conformity with GAAP. Finaha@tements and other information required to ddevered by the Borrower to the
Lenders pursuant to clauses (&), (c) and (d)of Section 7.khall be prepared in accordance with GAAP as iectfit the time of such
preparation (and delivered together with the retiation statements provided for in Section 7.1(§)applicable). If at any time any change
in GAAP or in the consistent application thereofultbaffect the computation of any financial covenanrequirement set forth in any Credit
Document, and either the Borrower or the Requiredders shall object in writing to determining coiapte based on such change, then the
Lenders and Borrower shall negotiate in good fagthmend such financial covenant, requirement pliegble defined terms to preserve the
original intent thereof in light of such change@G8AP, provided that, until so amended such compratshall continue to be made on a
basis consistent with the most recent financidkstants delivered pursuant_to clauses (B), (c) and (d)of Section 7.Jas to which no such
objection has been made.

(b) FASB ASC 825 and FASB ASC 471D. Notwithstanding the above, for purposes of deirging compliance with any
covenant (including the computation of any finahc@enant) contained herein, Indebtedness of thredder and its Subsidiaries shall be
deemed to be carried at 100% of the outstandingipél amount thereof, and the effects of FASB ARG and FASB ASC 470-20 on
financial liabilities shall be disregarded.

Section 1.3 Rules of Interpretation

€)) The definitions of terms herein shall apply equ#diyhe singular and plural forms of the terms miedi. Whenever
the context may require, any pronoun shall incliecorresponding masculine, feminine and neutendo The words “include”,
“includes” and “including” shall be deemed to bddwed by the phrase “without limitation”. The vebfwill” shall be construed to
have the same meaning and effect as the word "sHailless the context requires otherwise, (i) definition of or reference to any
agreement, instrument or other document shall betooed as referring to such agreement, instrumeother document as from
time to time amended, supplemented or otherwiseaffaddsubject to any restrictions on such amendsesupplements or
modifications set forth herein or in any other Gr&bcument), (ii)
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any reference herein to any Person shall be catstaiinclude such Person’s successors and pednasgns, (iii) the words
“herein,” “hereof” and “hereunder,” and words afngiar import when used in any Credit Document, kbalconstrued to refer to
such Credit Document in its entirety and not to pasticular provision thereof, (iv) all referendasa Credit Document to Sections,
Exhibits, Appendices and Schedules shall be coadtioi refer to Sections of, and Exhibits, Appensliaed Schedules to, the Credit
Document in which such references appear, (v) afgrence to any law or regulation shall, unlesemtise specified, refer to such
law or regulation as amended, modified or supplagstefrom time to time, and (vi) the words “assetddproperty” shall be
construed to have the same meaning and effecioamder to any and all tangible and intangible &saad properties, including ca:
securities, accounts and contract rights.

(b) The terms lease and license shall include sub-@adeub-license.

(c) All terms not specifically defined herein or by GRAwhich terms are defined in the UCC, shall h&aeenbeaning
assigned to them in the UCC of the relevant jucisain, with the term “instrument” being that defthender Article 9 of the UCC of
such jurisdiction.

(d) Unless otherwise expressly indicated, in the comatjrn of periods of time from a specified date tatar specifie
date, the word “from” means “from and includindfietwords “to” and “until” each mean “to but exclogi, and the word “through”
means “to and including”.

(e) To the extent that any of the representations asrdanmties contained in Sectiorufder this Agreement or in any
of the other Credit Documents is qualified by “M#&eAdverse Effect”, the qualifier “in all matetieespects” contained in
Section 5.2(c)and the qualifier “in any material respect” contal in_Section 9.1(d¥hall not apply.

() Whenever the phrase “to the knowledge of” or warisimilar import relating to the knowledge of ar&en are
used herein or in any other Credit Document, suchge shall mean and refer to the actual knowleéifee Authorized Officers of
such Person.

(9) This Agreement and the other Credit Documentstaedsult of negotiation among, and have beenweddy
counsel to, among others, the Administrative Agettt the Credit Parties, and are the product ofidsons and negotiations among
all parties. Accordingly, this Agreement and tfieen Credit Documents are not intended to be coedtagainst the Administrative
Agent or any of the Lenders merely on account efAdministrative Agent’s or any Lender’s involverhénthe preparation of such
documents.

(h) Unless otherwise indicated, all references to aifipgime shall be construed to Eastern StandangeTor Eastern
Daylight Savings Time, as the case may be. Unddssrwise expressly provided herein, all referenoetollar amounts and “&hal
mean Dollars.

(@ Unless otherwise specified herein, the amountlaftter of Credit at any time shall be deemed tthigestated
amount of such Letter of Credit in effect at suohet (after giving effect to any permanent reducfiothe stated amount of such
Letter of Credit pursuant to the terms of suchéretff Credit); provided however, that with respect to any Letter of Créuft, by its
terms or the terms of any letter of credit applaabr other issuer document related thereto, pies/for one or more automatic
increases in the stated amount thereof, the amafisuich Letter of Credit shall be deemed to benthg&imum stated amount of such
Letter of Credit after giving effect to all sucltcieases, whether or not such maximum stated anmimeffect at such time.
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Section 2 LOANSAND LETTERSOF CREDIT

Section 2.1 Revolving Loans

€)) Revolving Loans During the Revolving Commitment Period, subjecthe terms and conditions hereof, each
Lender severally agrees to make revolving loanaeémated in U.S. Dollars (each such loan,_a “ Rewnal Loan”) to the Borrower
in an aggregate amount up to but not exceeding Isectder’'s Revolving Commitment; providethat after giving effect to the
making of any Revolving Loan, in no event shall @gtstanding Amount of Revolving Obligations excéeel lesser of (i) the
Aggregate Revolving Commitments, and (ii) the Barirgy Base as of such date. Amounts borrowed puatdoahis_Section 2.1(a)
may be repaid and reborrowed without premium orfig (subject to Section 3.1(kHuring the Revolving Commitment Period.
The Revolving Loans may consist of Base Rate Loadpisted LIBOR Rate Loans, or a combination théras the Borrower may
request. Each Lender’s Revolving Commitment siaghire on the Revolving Commitment Termination Dae all Revolving
Loans and all other amounts owed hereunder witheago the Revolving Loans and the Revolving Cotmrents shall be paid in
full no later than such date.

(b) Mechanics for Revolving Loans

0] Except pursuant to Section 2.2(b)(jiidll Revolving Loans shall be made in an aggregatgmum
amount of $500,000 and integral multiples of $100,h excess of that amount.

(i) Whenever the Borrower desires that the Lenders radkevolving Loan, the Borrower shall deliver te
Administrative Agent a fully executed and delivefachding Notice no later than (x) 1:00 p.m. at {eheee (3) Business
Days in advance of the proposed Credit Date ircéise of an Adjusted LIBOR Rate Loan and (y) 1:00. @t least one
(1) Business Day in advance of the proposed Ckti¢ in the case of a Loan that is a Base Rate.L&anept as otherwise
provided herein, any Funding Notice for any Lodret fire Adjusted LIBOR Rate Loans shall be irrebte@an and after tr
related Interest Rate Determination Date, and tredsver shall be bound to make a borrowing in adaoce therewith.

(iii) Notice of receipt of each Funding Notice in resp#aach Revolving Loan, together with the amount o
each Lendes Revolving Commitment Percentage thereof, resgalgtiif any, together with the applicable intereste, sha
be provided by the Administrative Agent to eachli@gple Lender with reasonable promptness, butvides the
Administrative Agent shall have received such retig 1:00 p.m.) not later than 4:00 p.m. on theesday as the
Administrative Agent'’s receipt of such notice frohe Borrower.

(iv) Each Lender shall make its Revolving Commitment@atage of the requested Revolving Loan avail
to the Administrative Agent not later than 11:0Maon the applicable Credit Date by wire transfesame day funds in
Dollars, at the Administrative Agent’s Principalfioé. Except as provided herein, upon satisfaatiowaiver of the
applicable conditions precedent specified herdie Administrative Agent shall make the proceedsurh Credit Extension
available to the Borrower on the applicable Cré&dite by causing an amount of same day funds inaioéqual to the
proceeds of all Loans received by the Administeathgent in connection with the Credit Extensiomirthe Lenders to be
credited to the account of the Borrower at the
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Administrative Agent’s Principal Office or such ethaccount as may be designated in writing to tenifistrative Agent
by the Borrower.

Section 2.2 Swingline Loans

(a) Swingline Loans CommitmentsDuring the Revolving Commitment Period and sabje the terms and
conditions hereof, the Swingline Lender may, irsitée discretion, make Swingline Loans to the Beoewin the aggregate amount
to but not exceeding the Swingline Sublimit; predd that after giving effect to the making of any 8gline Loan, in no event shall
the Outstanding Amount of the Revolving Obligatiexseed the lesser of (i) the Revolving Commitméms in effect, and (i) the
Borrowing Base as of such date. Amounts borrowadyant to this Section 2ray be repaid and reborrowed during the Revolving
Commitment Period. The Swingline Lender’'s Revalvommitment shall expire on the Revolving CommittiEermination Date,
all Swingline Loans and all other amounts owed tneder with respect to the Swingline Loans and thedR/ing Commitments she
be paid in full no later than such date, and non§line Loan shall be outstanding for more than(i€)) consecutive Business Days
without the Swingline Lender’s express written cmts

(b) Borrowing Mechanics for Swingline Loans

0] Whenever the Borrower desires that the Swinglinedee make a Swingline Loan, the Borrower shall
deliver to the Administrative Agent a Funding Netito later than 11:00 a.m. on the proposed Creatit.D

(i) The Swingline Lender shall make the amount of wéngline Loan available to the Administrative Agent
not later than 3:00 p.m. on the applicable Creditelby wire transfer of same day funds in Dollatghe Administrative
Agent’s Principal Office. Except as provided herein, upatisfaction or waiver of the conditions precedgrecified hereit
the Administrative Agent shall make the proceedsumh Swingline Loans available to the Borrowettmapplicable
Credit Date by causing an amount of same day fimB®llars equal to the proceeds of all such SwirggL.oans received
by the Administrative Agent from the Swingline Lemdo be credited to the account of the BorrowéhatAdministrative
Agent’s Principal Office, or to such other accoagstmay be designated in writing to the Administea#gent by the
Borrower.

(iii) With respect to any Swingline Loans which havebesn voluntarily prepaid by the Borrower pursua
Section 2.13 the Swingline Lender may at any time in its sobel absolute discretion, deliver to the Administa\gent
(with a copy to the Borrower), no later than 11206. on the day of the proposed Credit Date, a&adthich shall be
deemed to be a Funding Notice given by a Borronegrliesting that each Lender holding a Revolving @@ment make
Revolving Loans that are Base Rate Loans to theodar on such Credit Date in an amount equal t@atheunt of such
Swingline Loans (the “ Refunded Swingline Lodhsutstanding on the date such notice is givenciwlihe Swingline
Lender requests Lenders to prepay. Anything coathin this Agreement to the contrary notwithstagd{1) the proceeds
of such Revolving Loans made by the Lenders othen the Swingline Lender shall be immediately deted by the
Administrative Agent to the Swingline Lender (arat to the Borrower) and applied to repay a corragp@ portion of the
Refunded Swingline Loans and (2) on the day sucloRing Loans are made, the Swingline Lender’s Réag
Commitment Percentage of the Refunded Swinglinenkahall be deemed to be paid with the proceedsR#volving Loal
made by the Swingline Lender to the Borrower, amchgortion of the Swingline
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Loans deemed to be so paid shall no longer beaoutistg as Swingline Loans and shall no longer keeuhder the
Swingline Note of the Swingline Lender but shafitead constitute part of the Swingline Lender'starntding Revolving
Loans to the Borrower and shall be due under th@Rimg Loan Note issued by the Borrower to the iByline Lender.
The Borrower hereby authorizes the AdministratigeAt and the Swingline Lender to charge the Borraazcounts with
the Administrative Agent and the Swingline Lendgr {o the amount available in each such accourtjder to
immediately pay the Swingline Lender the amourthefRefunded Swingline Loans to the extent of ttoee@eds of such
Revolving Loans made by the Lenders, includingReeolving Loans deemed to be made by the Swindlereler, are
insufficient to repay in full the Refunded Swingdihoans. If any portion of any such amount paidd@emed to be paid) to
the Swingline Lender should be recovered by oretmalf of the Borrower from the Swingline Lendemiankruptcy, by
assignment for the benefit of creditors or otheewibe loss of the amount so recovered shall ladlsashared among all
Lenders in the manner contemplated by Section 2.14

(iv) If for any reason Revolving Loans are not made yamsto Section 2.2(b)(iiijn an amount sufficient to
repay any amounts owed to the Swingline Lendeespect of any outstanding Swingline Loans on oofigethe third
Business Day after demand for payment thereof &ysthingline Lender, each Lender holding a Revol@mgnmitment
shall be deemed to, and hereby agrees to, havhased a participation in such outstanding Swindlio@ns, and in an
amount equal to its Revolving Commitment Percentdghe applicable unpaid amount together with aedrinterest
thereon. On the Business Day that notice is peaVigy the Swingline Lender (or by the 11:00 a.mthenfollowing
Business Day if such naotice is provided after 2008.), each Lender holding a Revolving Commitmdatisdeliver to the
Swingline Lender an amount equal to its respegiasticipation in the applicable unpaid amount imealay funds at the
Principal Office of the Swingline Lender. In orderevidence such participation each Lender holdiftgvolving
Commitment agrees to enter into a participatioreagrent at the request of the Swingline Lenderiimfand substance
reasonably satisfactory to the Swingline Lendarthke event any Lender holding a Revolving Committriails to make
available to the Swingline Lender the amount ohsluender’s participation as provided in this paggdr, the Swingline
Lender shall be entitled to recover such amourdemand from such Lender together with interestethweifor three
(3) Business Days at the rate customarily usedh&ysivingline Lender for the correction of errorsoaign banks and
thereafter at the Base Rate, as applicable.

(v) Notwithstanding anything contained herein to thetary, (1) each Lender’s obligation to make
Revolving Loans for the purpose of repaying anyuRdéd Swingline Loans pursuant to clause @bove and each
Lender’s obligation to purchase a participatiomity unpaid Swingline Loans pursuant to the immedtiigireceding
paragraph shall be absolute and unconditional halll sot be affected by any circumstance, includidgany set-off,
counterclaim, recoupment, defense or other rightlvbluch Lender may have against the Swingline eerahy Credit
Party or any other Person for any reason whatspé®gthe occurrence or continuation of a DefaulEwent of Default;
(C) any adverse change in the business, operapongerties, assets, condition (financial or othise)vor prospects of any
Credit Party; (D) any breach of this Agreementmy ather Credit Document by any party thereto;E)rgny other
circumstance, happening or event whatsoever, whetheot similar to any of the foregoing; providit such obligations
of each Lender are subject to the condition that3Wingline Lender had not received prior noticarfithe Borrower or the
Required Lenders that any of the
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conditions under Section 5t@ the making of the applicable Refunded Swinglinans or other unpaid Swingline Loans
were not satisfied at the time such Refunded Swiadloans or other unpaid Swingline Loans were madd (2) the
Swingline Lender shall not be obligated to make @myngline Loans (A) if it has elected not to doaster the occurrence
and during the continuation of a Default or Evenbefault, or (B) it does not in good faith belietrat all conditions under
Section 5.20 the making of such Swingline Loan have beersati or waived by the Required Lenders.

Section 2.3 Issuances of Letters of Credit and Purchase ofdifzations Therein

(a) Letters of Credit During the Revolving Commitment Period, subjecthe terms and conditions hereof, the
Issuing Bank agrees to issue Letters of CreditHferaccount of the Borrower or any of its Subsid&im the aggregate amount up to
but not exceeding the Letter of Credit Sublimipwded, (i) each Letter of Credit shall be denominate®ailars; (ii) the stated
amount of each Letter of Credit shall not be l&és1t$50,000 or such lesser amount as is acceptathle Issuing Bank; (iii) after
giving effect to such issuance, in no event stmal®utstanding Amount of the Revolving Obligatiexseed the lesser of (x) the
Revolving Commitments then in effect and (y) thewing Base as of such date; (iv) after givingeetfto such issuance, in no
event shall the Outstanding Amount of the Lette€Coédit Obligations exceed the Letter of Credit [Buib then in effect; and (v) in
no event shall any standby Letter of Credit havexgiration date later than the earlier of (1) $e{/® days prior to the Revolving
Commitment Termination Date, and (2) the date wisatne (1) year from the date of issuance of stiahdby Letter of Credit.
Subject to the foregoing (other than clause)(¥e Issuing Bank may agree that a standby Left@redit will automatically be
extended for one or more successive periods retdeed one (1) year each, unless the Issuing Baotsaot to extend for any such
additional period;_providedthe Issuing Bank shall not extend any such Lett€redit if it has received written notice that GBvent
of Default has occurred and is continuing at theetthe Issuing Bank must elect to allow such extensnd ;_provided further, in
the event that any Lender is at such time a Defaultender, unless the Issuing Bank has enteredamaingements satisfactory to
the Issuing Bank (in its sole discretion) with B@&rower or such Defaulting Lender to eliminate lguing Bank’s Fronting
Exposure with respect to such Lender (after giéffgct to_Section 2.16(a)(ivand any Cash Collateral provided by the Defaulting
Lender), including by Cash Collateralizing such &gfing Lender’s Revolving Commitment PercentagthefOutstanding Amount
of the Letter of Credit Obligations in a manners@aably satisfactory to the Administrative Agehg tssuing Bank shall not be
obligated to issue or extend any Letter of Credielinder. The Issuing Bank may send a Letter efli€or conduct any
communication to or from the beneficiary via thecigty for Worldwide Interbank Financial Telecommeation (“SWIFT”) messag
or overnight courier, or any other commerciallyse@able means of communicating with a beneficiary.

(b) Notice of Issuance Whenever the Borrower desires the issuanceLettar of Credit, the Borrower shall delive:
the Administrative Agent an Issuance Notice norletan 1:00 p.m. at least three (3) Business Dagsich shorter period as may be
agreed to by the Issuing Bank in any particulatainse, in advance of the proposed date of issuddpen satisfaction or waiver of
the conditions set forth in Section 5.2n Issuing Bank shall issue the requested Lett€redit only in accordance with the Issuing
Bank’s standard operating procedures. Upon thmrse of any Letter of Credit or amendment or nicaliion to a Letter of Credit,
the Issuing Bank shall promptly notify the Adminéttve Agent and each Lender of such issuance,hwiitice shall be accompan
by a copy of such Letter of Credit or amendmentodification to a Letter of Credit and the amouhsach Lender’s respective
participation in such Letter of Credit pursuanSkection 2.3(e)
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(c) Responsibility of Issuing Bank With Respect to Resia for Drawings and Payment$n determining whether to
honor any drawing under any Letter of Credit by blkaeficiary thereof, the Issuing Bank shall bgpoesible only to examine the
documents delivered under such Letter of Credit weasonable care so as to ascertain whether gipgaaon their face to be in
accordance with the terms and conditions of sudteLef Credit. As between the Borrower and trseiiisg Bank, the Borrower
assumes all risks of the acts and omissions afiisuse of the Letters of Credit issued by the tegank, by the respective
beneficiaries of such Letters of Credit. In furdngce and not in limitation of the foregoing, tssuing Bank shall not be responsible
for: (i) the form, validity or invalidity, sufficiecy or insufficiency, accuracy or inaccuracy, gaeuiess (including if fraudulent or
forged) or legal effect of any document submittgdaby party in connection with the application &rd issuance of any such Letter
of Credit; (ii) the validity or invalidity, effectieness or ineffectiveness or sufficiency or insidiicy of any instrument transferring
assigning or purporting to transfer or assign amhd_etter of Credit or the rights or benefits therder or proceeds thereof, in wh
or in part; (iii) failure of the beneficiary of arsuch Letter of Credit to comply fully with any atitions required in order to draw
upon such Letter of Credit; (iv) errors, omissionggrruptions or delays in transmission or delvef any messages, by mail, cable,
telegraph, telex or otherwise, whether or not theyn cipher; (v) errors in interpretation of tetah terms; (vi) any loss or delay in
the transmission or otherwise of any document requin order to make a drawing under any such teft€redit or of the proceeds
thereof; (vii) the misapplication by the benefigiaf any such Letter of Credit of the proceedsmf drawing under such Letter of
Credit; or (viii) any consequences arising fromszsibeyond the control of the Issuing Bank, inclgdiny Governmental Acts; na
of the above shall affect or impair, or preventihsting of, the Issuing Bank’s rights or powersslvader. Without limiting the
foregoing and in furtherance thereof, any actideaor omitted by the Issuing Bank under or in @mtion with the Letters of Crec
or any documents and certificates delivered thateynf taken or omitted in good faith, shall ndtegrise to any liability on the part
of the Issuing Bank to any Credit Party. Notwittmating anything to the contrary contained in thesttn 2.3(c) the Borrower sha
retain any and all rights it may have against #seiing Bank for any liability arising solely outtbie gross negligence or willful
misconduct of the Issuing Bank, as determined bguat of competent jurisdiction in a final, non-aaable order.

(d) Reimbursement by the Borrower of Amounts Drawn @dRJnder Letters of Credit In the event an Issuing Bank
has determined to honor a drawing under a Lett@redlit, it shall immediately notify the Borrowandgthe Administrative Agent,
and the Borrower shall reimburse the Issuing Bamkobefore the Business Day immediately followihg date on which such
drawing is honored (the_* Reimbursement Dat@é an amount in Dollars and in same day fundsagdo the amount of such honored
drawing;_provided anything contained herein to the contrary notstiahding, (i) unless the Borrower shall have nedifihe
Administrative Agent and the Issuing Bank priodta00 a.m. on the date such drawing is honoredligaBorrower intends to
reimburse the Issuing Bank for the amount of sumtohed drawing with funds other than the procedd®awolving Loans, the
Borrower shall be deemed to have given a timelydinmNotice to the Administrative Agent requestthg Lenders to make
Revolving Loans that are Base Rate Loans on theR@isement Date in an amount in Dollars equal écatihount of such honored
drawing, and (ii) subject to satisfaction or waieéthe conditions specified in Section 5the Lenders shall, on the Reimbursement
Date, make Revolving Loans that are Base Rate Limathe® amount of such honored drawing, the proseédvhich shall be applied
directly by the Administrative Agent to reimbur$etissuing Bank for the amount of such honored ohgwand_provided furtherif
for any reason proceeds of Revolving Loans areewaived by the Issuing Bank on the Reimbursemaite i an amount equal to
the amount of such honored drawing, the Borrowall shimburse the Issuing Bank, on demand, in aauarhin same day funds
equal to the excess of the amount of such honawieadlidg over the aggregate amount of such Revolving
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Loans, if any, which are so received. Nothinghiis Section 2.3(dshall be deemed to relieve any Lender from itggaltibn to mak
Revolving Loans on the terms and conditions s¢hfberein, and the Borrower shall retain any ahdgtits it may have against any
Lender resulting from the failure of such Lendentake such Revolving Loans under this Section 2.3(d

(e) Lenders$ Purchase of Participations in Letters of Creditlnmediately upon the issuance of each Lette@refit,
each Lender having a Revolving Commitment shatléemed to have purchased, and hereby agreesvodatgly purchase, from t
Issuing Bank a participation in such Letter of Gradd any drawings honored thereunder in an amegual to such Lender's
Revolving Commitment Percentage (with respect éoRkvolving Commitments) of the maximum amount Wwh&or at any time
may become available to be drawn thereunder. dretlent that the Borrower shall fail for any reaBbreimburse an Issuing Bank
provided in_Section 2.3(d)the Issuing Bank shall promptly notify each Lendfthe unreimbursed amount of such honored drgwin
and of such Lender’s respective participation timelbased on such Lender’s Revolving Commitment &dege. Each Lender shall
make available to the Issuing Bank an amount eguigd respective participation, in Dollars andsame day funds, at the office of
the Issuing Bank specified in such notice, notrlitan 12:00 p.m. on the first Business Day (urtdedaws of the jurisdiction in
which such office of the Issuing Bank is locateft¢athe date notified by the Issuing Bank. In &went that any Lender fails to
make available to the Issuing Bank on such BusiBagsthe amount of such Lender’s participationuntsLetter of Credit as
provided in this Section 2.3(e}he Issuing Bank shall be entitled to recovehsamount on demand from such Lender together with
interest thereon for three (3) Business Days atateecustomarily used by the Issuing Bank forabeection of errors among banks
and thereafter at the Base Rate. Nothing in_tbii8n 2.3(e)shall be deemed to prejudice the right of any leertid recover from
the Issuing Bank any amounts made available by kanler to the Issuing Bank pursuant to this Sadtidhe event that it is
determined that the payment with respect to a Left€redit in respect of which payment was madeilgh Lender constituted gre
negligence or willful misconduct on the part of teeuing Bank, as determined by a court of compéteisdiction in a final, non-
appealable order. In the event an Issuing Bank lshee been reimbursed by other Lenders pursuwetttis_Section 2.3(ejor all or
any portion of any drawing honored by the IssuimpnBunder a Letter of Credit, the Issuing Bank Isttiatribute to each Lender
which has paid all amounts payable by it under 8gistion 2.3(e)with respect to such honored drawing such Lendeegolving
Commitment Percentage of all payments subsequerdgived by the Issuing Bank from the Borrowerdimbursement of such
honored drawing when such payments are receiveyy. séch distribution shall be made to a Lendetsgbiimary address set forth
below its name on Appendix & at such other address as such Lender may request

) Obligations Absolute The obligation of the Borrower to reimburse bguing Bank for drawings honored under
the Letters of Credit issued by it and to repay Beyolving Loans made by the Lenders pursuant ttice2.3(d) and the
obligations of the Lenders under Section 2.3ball be unconditional and irrevocable and shalpaid strictly in accordance with 1
terms hereof under all circumstances including @frtphe following circumstances: (i) any lack of iditly or enforceability of any
Letter of Credit; (ii) the existence of any claisetoff, defense (other than that such drawing has begaid) or other right which tt
Borrower or any Lender may have at any time agairtsneficiary or any transferee of any Letter afdit (or any Persons for whc
any such transferee may be acting), the IssuindsBahender or any other Person or, in the casel@nder, against the Borrower,
whether in connection herewith, the transactiongamplated herein or any unrelated transactiordu@iieg any underlying
transaction between the Borrower or any of its &lilises and the beneficiary for which any LettéCoedit was procured); (iii) any
draft or other document presented under any Left@redit proving to be forged, fraudulent, invatidinsufficient in any respect or
any statement therein being untrue or
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inaccurate in any respect; (iv) payment by theitgsBank under any Letter of Credit against preston of a draft or other
document which does not substantially comply wlith terms of such Letter of Credit; (v) any adveisange in the business,
operations, properties, assets, or financial canditf the Borrower or any of its Subsidiaries)) @ny breach hereof or any other
Credit Document by any party thereto; (vii) anyesthircumstance or happening whatsoever, whetheotosimilar to any of the
foregoing; or (viii) the fact that an Event of Defiaor a Default shall have occurred and be comigiuprovided, in each case, that
payment by the Issuing Bank under the applicabttet.ef Credit shall not have constituted grossligegce or willful misconduct ¢
the Issuing Bank under the circumstances in questi® determined by a court of competent jurisolicin a final, non-appealable
order.

(9) Indemnification. Without duplication of any obligation of the @ieParties under Section 11.th addition to
amounts payable as provided herein, each of thditQ?arties hereby agrees, on a joint and sevasshto protect, indemnify, pay
and save harmless the Issuing Bank from and agairysand all claims, demands, liabilities, damafyeses, costs, charges and
expenses (including reasonable and documentedfqudetet fees, expenses and disbursements of chuvisieh the Issuing Bank
may incur or be subject to as a consequence, diréatlirect, of (i) the issuance of any LetteiQyedit by the Issuing Bank, other
than as a result of (1) the gross negligence dfulihisconduct of the Issuing Bank, as determibga court of competent
jurisdiction in a final, non-appealable order, By the wrongful dishonor by the Issuing Bank ofrager demand for payment made
under any Letter of Credit issued by it, or (ii¢ thailure of the Issuing Bank to honor a drawingemany such Letter of Credit as a
result of any Governmental Act.

(h) Applicability of ISP. Unless otherwise expressly agreed by the IsdBark and the Borrower when a Letter of
Credit is issued, the rules of the ISP shall applsuch Letter of Credit.

0] Letters of Credit Issued for Subsidiariedotwithstanding that a Letter of Credit issueotstanding hereunder
is in support of any obligations of, or is for thecount of, a Subsidiary of the Borrower, the Bapshall be obligated to reimburse
the Issuing Bank hereunder for any and all drawingder such Letter of Credit. The Borrower herabinowledges that the
issuance of Letters of Credit for the account ef Subsidiaries inures to the benefit of the Bormwad that the Borrower’s business
derives substantial benefits from the businessesiai Subsidiaries.

Section 2.4 Pro Rata Shares; Availability of Funds

(a) Pro Rata SharesAll Loans shall be made, and all participatipuschased, by the Lenders simultaneously and
proportionately to their respective pro rata shafase Loans, it being understood that no Lendiatl de responsible for any default
by any other Lender in such other Lendasbligation to make a Loan requested hereundpurmhase a participation required her
nor shall any Revolving Commitment, or the portadrthe aggregate outstanding principal amount efRlevolving Loans, of any
Lender be increased or decreased as a resulteffaltdby any other Lender in such other Lendeblgation to make a Loan
requested hereunder or purchase a participatianresghereby.

(b) Availability of Funds.

(@ Funding by Lenders; Presumption by AdministrativgeAt. Unless the Administrative Agent shall have
received notice from a Lender prior to the propodeid
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of any Borrowing (or, in the case of any BorrowwifgBase Rate Loans, prior to 12:00 noon on the diseich Borrowing)
that such Lender will not make available to the Amisirative Agent such Lender’s share of such Bemg, the
Administrative Agent may assume that such Lendsmhade such share available on such date in acumraeth

Section 2.1(b)or, in the case of a Borrowing of Base Rate Lo#rat, such Lender has made such share available in
accordance with and at the time required by Se@iatb) and may, in reliance upon such assumption, makiade to the
Borrower a corresponding amount. In such evetliénder has not in fact made its share of théicgiye Borrowing
available to the Administrative Agent, then thelaggble Lender and the Borrower severally agregaip to the
Administrative Agent forthwith on demand such cepending amount in immediately available funds vritierest thereon,
for each day from and including the date such arhsumade available to the Borrower to but exclgdime date of payme
to the Administrative Agent, at (A) in the caseagfayment to be made by such Lender, the greatbedfederal Funds
Effective Rate and a rate determined by the Adrratise Agent in accordance with banking industries on interbank
compensation and (B) in the case of a payment todme by the Borrower, the interest rate applicabi®ase Rate Loans,
plus, in either case, any administrative, processinsimilar fees customarily charged by the Adstiritive Agent in
connection therewith. If the Borrower and suchdemshall pay such interest to the AdministratigeAt for the same or
overlapping period, the Administrative Agent simthmptly remit to the Borrower the amount of sucteiest paid by the
Borrower for such period. If such Lender payshare of the applicable Borrowing to the Adminisu@ Agent, then the
amount so paid shall constitute such Lender’s Linaluded in such Borrowing. Any payment by the iBaver shall be
without prejudice to any claim the Borrower may @against a Lender that shall have failed to maké payment to the
Administrative Agent.

(i) Payments by the Borrower; Presumptions by Admiaiste Agent Unless the Administrative Agent
shall have received notice from the Borrower ptiothe date on which any payment is due to the Aistrative Agent for
the account of the Lenders or the Issuing Bankureter that the Borrower will not make such paym#re,Administrative
Agent may assume that the Borrower has made sychgrd on such date in accordance herewith and imagliance upon
such assumption, distribute to the Lenders or eaglicable Issuing Bank, as the case may be, tlomiahdue. In such
event, if the Borrower has not in fact made sugmpent, then each of the Lenders or each applidabléng Bank, as the
case may be, severally agrees to repay to the Astimgtive Agent forthwith on demand the amount strithuted to such
Lender or the Issuing Bank, in immediately avagatninds with interest thereon, for each day fromh iacluding the date
such amount is distributed to it to but excludihg tlate of payment to the Administrative Agenthatgreater of the Fede
Funds Effective Rate and a rate determined by thaiAistrative Agent in accordance with banking isitly rules on
interbank compensation.

Notices given by the Administrative Agent undesisubsection (b)shall be conclusive absent manifest error.

Section 2.5 Evidence of Debt; Reqister; LendeBooks and Records; Notes

€) Lenders$ Evidence of Debt Each Lender shall maintain on its internal rdsan account or accounts evidencing
the Obligations of the Borrower and each other €iRearty to such Lender, including the amountshef toans made by it and each
repayment and prepayment in respect thereof. Aol secordation shall be conclusive and bindinghenBorrower, absent
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manifest error; providedthat the failure to make any such recordatiorargr error in such recordation, shall not affegt bender’s
Commitment or the Borrower’s obligations in respaftany applicable Loans; and provided, furthirthe event of any
inconsistency between the Register and any Lendettards, the recordations in the Register shalégoin the absence of
demonstrable error therein.

(b) Notes. The Borrower shall execute and deliver to (jrekender on the Closing Date, (ii) each Person gtz
permitted assignee of such Lender pursuant to@etfi.5, and (iii) each Person who becomes a Lender iardence with
Section 2.19 in each case to the extent requested by sucbrexdNote or Notes to evidence such Person’squodi the Revolving
Loans.

Section 2.6 Scheduled Principal Payments

€)) Revolving Loans The principal amount of Revolving Loans is dud @ayable in full on the Maturity Date.

(b) Swingline Loans The principal amount of the Swingline Loansug &nd payable in full on the earlier to occu
(i) the date of demand by the Swingline Lender, @ifhdhe Maturity Date.
Section 2.7 Interest on Loans

€) Except as otherwise set forth herein, each Loalh Isbar interest on the unpaid principal amountebéfrom the

date made through repayment (whether by acceleratiotherwise) thereof as follows:
0] in the case of Revolving Loans:

(A) if a Base Rate Loan (including a Base Rate Loagreeting the LIBOR Index Rate), the Base
Rate_plushe Applicable Margin; or

(B) if an Adjusted LIBOR Rate Loan, the Adjusted LIB®Rte plughe Applicable Margin; and
(i) in the case of Swingline Loans, at the SwinglingeRa

(b) The basis for determining the rate of interest wétspect to any Loan (except a Swingline Loan, tvinay only
be made and maintained at the Swingline Rate (siraled until converted into a Revolving Loan pursuarthe terms and conditions
hereof), and the Interest Period with respect foAdjusted LIBOR Rate Loan, shall be selected keyBlorrower and notified to the
Administrative Agent and the Lenders pursuant ®applicable Funding Notice or Conversion/ContiraralNotice, as the case may
be. If on any day a Loan is outstanding with respewhich a Funding Notice or Conversion/Contiua Notice has not been
delivered to the Administrative Agent in accordamgth the terms hereof specifying the applicablsib#or determining the rate of
interest, then for that day (i) if such Loan isAsdjusted LIBOR Rate Loan, such Loan shall becorBase Rate Loan and (ii) if such
Loan is a Base Rate Loan, such Loan shall remBiasa Rate Loan.

(c) In connection with Adjusted LIBOR Rate Loans, thehall be no more than eight (8) Interest Periadstanding
at any time. In the event the Borrower fails tedfy between a
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Base Rate Loan or an Adjusted LIBOR Rate Loan énapplicable Funding Notice or Conversion/ContiraraNotice, such Loan

(i) if outstanding as an Adjusted LIBOR Rate Loslmall be automatically converted into a Base Rai@nLon the last day of the then-
current Interest Period for such Loan, and (igufstanding as a Base Rate Loan will remain a§f not then outstanding) will be
made as, a Base Rate Loan. In the event the Berrails to specify an Interest Period for any Axdgd LIBOR Rate Loan in the
applicable Funding Notice or Conversion/ContinuatMotice, the Borrower shall be deemed to havectsdean Interest Period of
one (1) month. As soon as practicable after 18:60 on each Interest Rate Determination Date aod kndex Rate Determination
Date, the Administrative Agent shall determine (@/hdetermination shall, absent manifest error,imed,fconclusive and binding
upon all parties) the interest rate that shall wppleach of the LIBOR Loans for which an intenade is then being determined (and
for the applicable Interest Period in the case d@justed LIBOR Rate Loans) and shall promptly giegice thereof (in writing or by
telephone confirmed in writing) to the Borrower asath Lender.

(d) Interest payable pursuant to this Sectionshall be computed on the basis of (i) for inteeggshe Base Rate or the
Swingline Rate, a 365-day or 366-day year, as &élse may be, and (i) for all other computationfees and interest, a 360-day year,
in each case, for the actual number of days elaipsie period during which it accrues. In compgtinterest on any Loan, the date
of the making of such Loan or the first day of atetest Period applicable to such Loan or, witipeesto a Base Rate Loan being
converted from a LIBOR Loan, the date of conversibauch LIBOR Loan to such Base Rate Loan, ag#ise may be, shall be
included, and the date of payment of such Loahemeipiration date of an Interest Period applic&biuch Loan or, with respect to
a Base Rate Loan being converted to a LIBOR Ldandate of conversion of such Base Rate Loan tie SIROR Loan, as the case
may be, shall be excluded; provideifia Loan is repaid on the same day on whick ihade, one (1) day’s interest shall be paid on
that Loan.

(e) If, as a result of any restatement of or other stdjent to the financial statements of the Borrowrdor any other
reason, the Borrower or the Lenders determine(thtite Consolidated Leverage Ratio as calculatethb Borrower as of any
applicable date was inaccurate and (ii) a propleutation of the Consolidated Leverage Ratio wduwdde resulted in higher pricing
for such period, the Borrower shall immediately agtioactively be obligated to pay to the Admirasitre Agent for the account of
the Lenders promptly on demand by the Administeathgent (or, after the occurrence of an actualenged entry of an order for
relief with respect to the Borrower under the Bapkcy Code or other Debtor Relief Law, automaticalhd without further action
by the Administrative Agent or any Lender), an amtcegual to the excess of the amount of interedtfe@s that should have been
paid for such period over the amount of interest f@es actually paid for such period. This subsadi) shall not limit the rights ¢
the Administrative Agent or any Lender, as the caag be, under any other provision of this Agreemmdine Borrower’s
obligations under this paragraph shall survivetéhmination of the Commitments and the repaymemilddbligations.

()] Except as otherwise set forth herein, interestamh é.oan shall accrue on a daily basis and shalblgable in
arrears on and to (i) each Interest Payment Datlicaple to that Loan; (ii) upon any prepaymenttadt Loan (other than a voluntary
prepayment of a Revolving Loan which interest shalpayable in accordance with clauseafjove), to the extent accrued on the
amount being prepaid; and (iii) at maturity, indhgifinal maturity.

(9) The Borrower agrees to pay to the Issuing Banky vaspect to drawings honored under any Letterretic
issued by the Issuing Bank, interest on the ampaiat by the Issuing Bank in respect of each suctoferl drawing from the date
such drawing is honored to but
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excluding the date such amount is reimbursed mndrehalf of the Borrower at a rate equal to (i)the period from the date such
drawing is honored to but excluding the applicaddé@mbursement Date, the rate of interest otherpés@ble hereunder with respect
to Revolving Loans that are Base Rate Loans, anthéreafter, a rate which is the lesser of (y) @86 annum in excess of the rate of
interest otherwise payable hereunder with respeRetlvolving Loans that are Base Rate Loans, antth¢zijlighest Lawful Rate.

(h) Interest payable pursuant_to Section 2.7¢bgall be computed on the basis of a 365-day ord2§6year, as the ca
may be, for the actual number of days elapsederp#riod during which it accrues, and shall be peyan demand or, if no demand
is made, on the date on which the related drawimieua Letter of Credit is reimbursed in full. fatly upon receipt by the Issuing
Bank of any payment of interest pursuant to Sedidiiq), the Issuing Bank shall distribute to each Lendat,of the interest
received by the Issuing Bank in respect of theqokfiom the date such drawing is honored to buluglag the date on which the
Issuing Bank is reimbursed for the amount of sugwéhg (including any such reimbursement out ofpiheceeds of any Revolving
Loans), the amount that such Lender would have bagtied to receive in respect of the letter afdit fee that would have been
payable in respect of such Letter of Credit fortsperiod if no drawing had been honored under stter of Credit. In the event
the Issuing Bank shall have been reimbursed by éinelers for all or any portion of such honored draythe Issuing Bank shall
distribute to each Lender which has paid all amepatyable by it under Section 2.3(&jth respect to such honored drawing such
Lender’s Revolving Commitment Percentage of angragt received by the Issuing Bank in respectaifplortion of such honored
drawing so reimbursed by the Lenders for the pefrioch the date on which the Issuing Bank was smbersed by the Lenders to
excluding the date on which such portion of suchdned drawing is reimbursed by the Borrower.

Section 2.8 Conversion/Continuation

(a) So long as no Default or Event of Default shalldhaecurred and then be continuing or would reseltdfrom, the
Borrower shall have the option:

0] to convert at any time all or any part of any Legual to $100,000 and integral multiples of $50,000
excess of that amount from one Type of Loan tolzarotype of Loan; providedan Adjusted LIBOR Rate Loan may only
be converted on the expiration of the Interestd@eaipplicable to such Adjusted LIBOR Rate Loan ssilthe Borrower she
pay all amounts due under Section ZriBonnection with any such conversion; or

(i) upon the expiration of any Interest Period applieab any Adjusted LIBOR Rate Loan, to continueca!
any portion of such Loan as an Adjusted LIBOR Ratan.

(b) The Borrower shall deliver a Conversion/Continuatitotice to the Administrative Agent no later tHa00 p.m. ¢
least three (3) Business Days in advance of theqsed Conversion/Continuation Date. Except asroibe provided herein, a
Conversion/Continuation Notice for conversion togcontinuation of, any LIBOR Loans (or telephonatioe in lieu thereof) shall be
irrevocable on and after the related Interest Retiermination Date, and the Borrower shall be bawneffect a conversion or
continuation in accordance therewith.
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Section 2.9 Default Rate of Interest

€)) If any amount of principal of any Loan is not paiien due, whether at stated maturity, by accetarair
otherwise, such amount shall thereafter bear istertea fluctuating interest rate per annum diraks equal to the Default Rate to
fullest extent permitted by Applicable Laws.

(b) If any amount (other than principal of any Loanyglale by the Borrower under any Credit Documemioispaid
when due (after the expiration of any applicabkecgrperiods), whether at stated maturity, by acagba or otherwise, then at the
request of the Required Lenders, such amount stekafter bear interest at a fluctuating interatg per annum at all times equal to
the Default Rate to the fullest extent permitteddmyplicable Laws.

(c) During the continuance of an Event of Default ur8ection 9.1(f)or Section 9.1(g) the Borrower shall pay
interest on the principal amount of all outstandDigligations hereunder at a fluctuating interetd per annum at all times equal to
the Default Rate to the fullest extent permitteddpyplicable Laws.

(d) During the continuance of an Event of Default ottiiamn an Event of Default under Section 9.1df)Section 9.1
(a), the Borrower shall, at the request of the Regulirenders, pay interest on the principal amourallodutstanding Obligations
hereunder at a fluctuating interest rate per anauatl times equal to the Default Rate to the Bilkxtent permitted by Applicable
Laws.

(e) Accrued and unpaid interest on past due amourthi(iimg interest on past due interest) shall beahtkpayable
upon demand.

() In the case of any Adjusted LIBOR Rate Loan, ugnexpiration of the Interest Period in effectre time the
Default Rate of interest is effective, each sucljustdd LIBOR Rate Loan shall thereupon become & Bage Loan and shall
thereafter bear interest at the Default Rate thezffect for Base Rate Loans. Payment or acceptahthe increased rates of interest
provided for in this Section 2i9 not a permitted alternative to timely paymerd ahall not constitute a waiver of any Event of
Default or otherwise prejudice or limit any rigluisremedies of the Administrative Agent or any Lend

Section 2.10 Fees.

(a) Unused Fee At all times from and after the Closing Date gmidr to the Investment Grade Pricing Effective
Date, as may be applicable, the Borrower shalltpdalie Administrative Agent for the account of eaemder in accordance with its
Revolving Commitment Percentage, an unused fe€ (thrmised Feé) equal to the product of (x) the Unused Fee Ratdtiplied by
(y) the actual daily amount by which the Aggredaevolving Commitments exceeds the sum of (i) thestanding Amount of
Revolving Loans plu§i) the Outstanding Amount of Letter of Credit @ations, subject to adjustments as provided in
Section 2.16 The Unused Fee shall accrue at all such timeéaer (o any Investment Grade Pricing Effective Dataring the
Revolving Commitment Period, including at any tich&ing which one or more of the conditions in Sarethis not met, and shall be
due and payable quarterly in arrears on the lasingss Day of each March, June, September and @reoommencing with the
first such date to occur after the Closing Datel @m the Revolving Commitment Termination Datevidedthat (1) no Unused Fee
shall accrue on the Revolving Commitment of a Diifagi Lender so long as such Lender shall be a [&fg Lender and (2) any
Unused Fee accrued with respect to the Revolvingr@itment of a Defaulting Lender during the perigbpto the time such
Lender became a Defaulting Lender and unpaid &t e shall not be payable by the
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Borrower so long as such Lender shall be a Defayltender. As and when applicable hereunder, thesed Fee shall be calcula
quarterly in arrears, and if there is any changhénUnused Fee Rate during any quarter, the agdilglamount shall be computed
and multiplied by the Unused Fee Rate separatelgdoh period during such quarter that such Un&sedRate was in effect. For
purposes hereof and the calculation of the apfdkcdbage Percentage, Swinglin@ans shall not be counted toward or be consic
as usage of the Aggregate Revolving Commitments.

(b) Facility Fee. At all times from and after the Investment Gr&dieing Effective Date, as may be applicable, the
Borrower shall pay to the Administrative Agent the account of each Lender in accordance with égoing Commitment
Percentage, a facility fee (the " Facility F@equal to the product of (x) the applicable FigiFee Rate based on the Borrower's
Investment Grade Rating as set forth in the Investrsrade Pricing Grid multiplied Hy) the actual daily amount of the Aggregate
Revolving Commitments, subject to adjustments asiged in_Section 2.16 The Facility Fee shall accrue at all such tirffiessm
and after any Investment Grade Pricing Effectivéelpduring the Revolving Commitment Period, inchglat any time during whic
one or more of the conditions in Sectiois Mot met, and shall be due and payable quaiitedyrears on the last Business Day of
each March, June, September and December, comrgenitinthe first such date to occur after the Inment Grade Pricing
Effective Date, and on the Revolving Commitmentriii@ation Date; providethat (1) no Facility Fee shall accrue on the Rewglv
Commitment of a Defaulting Lender so long as suehder shall be a Defaulting Lender and (2) anyliaéiee accrued with respe
to the Revolving Commitment of a Defaulting Lendering the period prior to the time such Lenderdmee a Defaulting Lender a
unpaid at such time shall not be payable by thed®agr so long as such Lender shall be a Defaultergder. As and when
applicable hereunder, the Facility Fee shall beutated quarterly in arrears, and if there is amgnge in the Facility Fee Rate duri
any quarter, the actual daily amount shall be cdaagpand multiplied by the Facility Fee Rate sepdydbr each period during such
quarter that such Facility Fee Rate was in effect.

(c) Letter of Credit Fees

0] Commercial and Standby Letter of Credit Feéishe Borrower shall pay to the Administrative Agéor
the account of each Lender in accordance withéglRing Commitment Percentage a Letter of Creshtfor each standby
Letter of Credit equal to the Applicable Margin fatters of Credit multipliety the daily maximum amount available to
drawn under such Letter of Credit (collectivelye thLetter of Credit Fe€y. For purposes of computing the daily amount
available to be drawn under any Letter of Cretii, amount of such Letter of Credit shall be deteediin accordance with
Section 1.3(i) The Letter of Credit Fees shall be computed qoaterly basis in arrears, and shall be due agdlge on
the last Business Day of each March, June, SepteamgeDecember, commencing with the first such tatecur after the
issuance of such Letter of Credit, on the expiratiate thereof and thereafter on demand; prowicatd(1) no Letter of
Credit Fees shall accrue in favor of a Defaultimpdler so long as such Lender shall be a Defauléamgler and (2) any
Letter of Credit Fees accrued in favor of a Defagltender during the period prior to the time slieimder became a
Defaulting Lender and unpaid at such time shallb@payable by the Borrower so long as such Lesligli be a Defaulting
Lender. If there is any change in the Applicablertyin during any quarter, the daily maximum amaurgilable to be
drawn under each standby Letter of Credit shalldaputed and multiplied by the Applicable Margipaately for each
period during such quarter that such Applicableditawas in effect. Notwithstanding anything to ttemtrary contained
herein, during the continuance of an Event of Difander_Sections 9.1(fand (g), all Letter of Credit Fees shall accrue at
the Default Rate, and during the
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continuance of an Event of Default other than aarffwf Default under Sections 9.1y (g), then upon the request of the
Required Lenders, all Letter of Credit Fees shaidtae at the Default Rate.

(i) Fronting Fee and Documentary and Processing Ch&ayble to Issuing BankThe Borrower shall p:
directly to the Issuing Bank for its own account,aquarterly basis in arrears, a fronting fee wétpect to each Letter of
Credit, equal to the greater of (x) a rate per amofi0.125% multiplied by the average daily amoandilable to be drawn
under such Letter of Credit and (y) $1,500. Suohtfng fee shall be due and payable on the lasirggs Day of each
March, June, September and December in respelseahost recently ended quarterly period (or portiwreof, in the case
of the first payment), commencing with the firstsulate to occur after the issuance of such Left@redit, on its
expiration date and thereafter on demand. Forqaapof computing the daily amount available toltzevn under any
Letter of Credit, the amount of such Letter of Gretiall be determined in accordance with Secti®@fi)l. In addition, the
Borrower shall pay directly to the Issuing Bank iisrown account the customary issuance, presenta@mendment,
renewal, negotiation and other processing feesp#mat standard costs and charges, of the Issuang Belating to letters of
credit as from time to time in effect. Such cusaoynfees and standard costs and charges are dymgaldle on demand &
are nonrefundable.

(d) Other Fees The Borrower shall pay to Lead Arrangers, Codigation Agents, and the Administrative Agent, for
their own respective accounts, fees in the amaamdsat the times specified in the Fee Letter. Seeh shall be fully earned when
paid and shall not be refundable for any reasortseleaer, except to the extent set forth in the lkedter.

Section 2.11 Prepayments/Commitment Reductions

(a) Voluntary Prepayments

() Any time and from time to time, the Loans may bgaid in whole or in part without premium or penalty
(subject to Section 33t

(A) with respect to Base Rate Loans (including Base Raans referencing the LIBOR Index Rate),
the Borrower may prepay any such Loans on any Bssiibay in whole or in part, in an aggregate mimimu
amount of $250,000 and integral multiples of $100,0h excess of that amount;

(B) with respect to Adjusted LIBOR Rate Loans, the Bagr may prepay any such Loans on any
Business Day in whole or in part (together with anyounts due pursuant to Section 3.} {o)an aggregate
minimum amount of $250,000 and integral multiplé$100,000 in excess of that amount; and

© with respect to Swingline Loans, the Borrower megpay any such Loans on any Business Day
in whole or in part in any amount;
(i) All such prepayments shall be made:

(A) upon written or telephonic notice on the date @jpayment in the case of Base Rate Loans or

Swingline Loans; and
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(B) upon not less than three (3) Business Days’ priittem or telephonic notice in the case of
Adjusted LIBOR Rate Loans;

in each case given to the Administrative Agenther Swingline Lender, as the case may be, by 14.1@0 on the date required and, if given
by telephone, promptly confirmed in writing to tAdministrative Agent (and the Administrative Agemitl promptly transmit such telephor
or original notice for a Credit Extension by telefamile or telephone to each Lender). Upon théngiwf any such notice, the principal
amount of the Loans specified in such notice dhetlbome due and payable on the prepayment datdisgeherein. Any such voluntary
prepayment shall be applied as specified in Se&ibf(a).

(b) Voluntary Commitment Reductions

0] The Borrower may, from time to time upon not ldsantthree (3) Business Days’ prior written or
telephonic notice confirmed in writing to the Adnsinative Agent (which original written or telephomotice the
Administrative Agent will promptly transmit by té&esimile or telephone to each applicable Lendgrany time and from
time to time terminate in whole or permanently relin part (i) the Revolving Commitments (ratabhyang the Lenders in
accordance with their respective commitment peeggnthereof); provided(A) any such partial reduction of the Revolving
Commitments shall be in an aggregate minimum amoi$b,000,000 and integral multiples of $1,000,006xcess of that
amount, (B) the Borrower shall not terminate omuealthe Aggregate Revolving Commitments if, afieing effect thereto
and to any concurrent prepayments hereunder, theggte Outstanding Amount exceed the AggregatelReg
Commitments and (C) if, after giving effect to arguction of the Aggregate Revolving Commitmertts, ltetter of Credit
Sublimit and/or the Swingline Sublimit exceed timeoaint of the Aggregate Revolving Commitments, thédr of Credit
Sublimit and/or the Swingline Sublimit, as applialshall be automatically reduced by the amourstuch excess.

(i) The Borrower’s notice to the Administrative Agehali designate the date (which shall be a Business
Day) of such termination or reduction and the amadiany partial reduction, and such terminatiomemtuction of the
Revolving Commitments shall be effective on theedatecified in the Borrower’s notice and shall @the Revolving
Commitments of each Lender proportionately to kv étving Commitment Percentage thereof.

(c) Mandatory Prepayments; Excess Outstanding Amaunts

If at any time (A) the Outstanding Amount of Revialy Obligations shall exceed the lesser of (x)Abgregate Revolving
Commitments or (y) the Borrowing Base, in each @ssef such time, (B) the Outstanding Amount oté&etf Credit Obligations
shall exceed the Letter of Credit Sublimit, or {88 Outstanding Amount of Swingline Loans shalleedthe Swingline Sublimit,
immediate prepayment will be made on or in respéttie Revolving Obligations in an amount equadiich excess; provided
however, that, except with respect to clause, (Btter of Credit Obligations will not be Cash @téralized hereunder until the
Revolving Loans and Swingline Loans have been aidll.

Section 2.12 Application of Prepayments

Within each Loan, prepayments will be applied fisBase Rate Loans, then to LIBOR Loans in diceder of Interest
Period maturities. In addition:
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(a) Voluntary Prepayments Voluntary prepayments will be applied as spedifboy the Borrower.

(b) Mandatory PrepaymentsMandatory prepayments under Section 2.1 Hedpve shall be applied to the respective
Revolving Obligations, as appropriate, but withaytermanent reduction of the aggregate Revolvimpr@iéments, and shall be
available for re-borrowing in accordance with thans hereof and of the other Credit Documents.

(c) Prepayments on the Revolving Obligations will beldey the Administrative Agent to the Lenders réyab
accordance with their respective interests thginept for Defaulting Lenders where their shark lvé applied as provided in

Section 2.16(a)hereof).

Section 2.13 General Provisions Regarding Payments

€) All payments by the Borrower of principal, interefstes and other Obligations hereunder or undeiogémgr Credit
Document shall be made in Dollars in immediatelgikable funds, without defense, recoupment, setoffounterclaim, free of any
restriction or condition. The Administrative Agesitall, and the Borrower hereby authorizes the Adstriative Agent to, debit a
deposit account of the Borrower or any of its Sdiasies held with the Administrative Agent or arfyite Affiliates and designated
for such purpose by the Borrower or such Subsidiagrder to cause timely payment to be made tcAtiministrative Agent of all
principal, interest and fees due hereunder or uadgmother Credit Document (subject to sufficiamids being available in its
accounts for that purpose).

(b) In the event that the Administrative Agent is umatal debit a deposit account of the Borrower or @fnys
Subsidiaries held with the Administrative Agentamry of its Affiliates in order to cause timely pagnt to be made to the
Administrative Agent of all principal, interest afeks due hereunder or any other Credit Documealu@ing because insufficient
funds are available in its accounts for that puepogayments hereunder and under any other Crediifdent shall be delivered to
the Administrative Agent, for the account of thenters, not later than 2:00 p.m. on the date dteeaPrincipal Office of the
Administrative Agent or via wire transfer of immathly available funds to an account designatedéyAdministrative Agent (or at
such other location as may be designated in writinthe Administrative Agent from time to time)yfpurposes of computing
interest and fees, funds received by the AdmirtisgaAgent after that time on such due date shalibemed to have been paid by
the Borrower on the next Business Day.

(c) All payments in respect of the principal amounany Loan (other than voluntary repayments of Ramnghoans)
shall be accompanied by payment of accrued interesite principal amount being repaid or prepand, all such payments (and, in
any event, any payments in respect of any Loanaate@when interest is due and payable with redpestich Loan) shall be applied
to the payment of interest then due and payablerbefpplication to principal.

(d) The Administrative Agent shall promptly distributeeach Lender at such address as such Lendeiirsiiahte in
writing, such Lender’s applicable pro rata sharalbpayments and prepayments of principal andéstedue to such Lender
hereunder, together with all other amounts due wasipect thereto, including all fees payable wétspect thereto, to the extent
received by the Administrative Agent.

(e) Notwithstanding the foregoing provisions hereofiify Conversion/Continuation Notice is withdrawrt@any
Affected Lender or if any Affected Lender makes 8&ate Loans in
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lieu of its pro rata share of any Adjusted LIBOR&Bkoans, the Administrative Agent shall give efféereto in apportioning
payments received thereafter.

) Subject to the provisos set forth in the definitafriinterest Period,” whenever any payment to tmehereunder
shall be stated to be due on a day that is notsinBss Day, such payment shall be made on thesnegeeding Business Day and
such extension of time shall be included in the potation of the payment of interest hereunder dhefUnused Fee or of the
Facility Fee hereunder, but such payment shalldsered to have been made on the date therefor fathal purposes hereunder.

(9) The Administrative Agent may, but shall not be ghted to, deem any payment by or on behalf of thredsver
hereunder that is not made in same day funds fi2r00 p.m. to be a non-conforming payment. Amghspayment shall not be
deemed to have been received by the Administraétgent until the later of (i) the time such fundsome available funds, and
(ii) the applicable next Business Day. The Adntiaitve Agent shall give prompt telephonic notioghie Borrower and each
applicable Lender (confirmed in writing) if any gagnt is non-conforming. Any nozenforming payment may constitute or becc
a Default or Event of Default in accordance with tarms of Section 9.1(a)Interest shall continue to accrue on any prialcgs to
which a non-conforming payment is made until suatds become available funds (but in no event leas the period from the date
of such payment to the next succeeding applicablrigss Day) at the Default Rate (unless otherprieeided by the Required
Lenders) from the date such amount was due anddfeayatil the date such amount is paid in full.

Section 2.14 Sharing of Payments by Lenderdf any Lender shall, by exercising any rightsetoff or counterclaim or
otherwise, obtain payment in respect of any prialcip or interest on any of its Loans or other gations hereunder resulting in such Lender
receiving payment of a proportion of the aggrega®unt of such Loans and accrued interest thereother such obligations greater than its
pro rata share thereof as provided herein, thehéheer receiving such greater proportion shalh@jfy the Administrative Agent of such
fact, and (b) purchase (for cash at face valud)giaations in the Loans and such other obligatiohthe other Lenders, or make such other
adjustments as shall be equitable, so that thefibehall such payments shall be shared by thedegs ratably in accordance with the
aggregate amount of principal of and accrued isteye their respective Loans and other amountsg@tiem;_providedhat:

0] if any such participations are purchased and angrportion of the payment giving rise thereto is
recovered, such participations shall be rescinaektlae purchase price restored to the extent df semovery, without
interest; and

(i) the provisions of this Section shall not be coreddrto apply to (A) any payment made by the Borrower
pursuant to and in accordance with the expressstefrthis Agreement (including the application whds arising from the
existence of a Defaulting Lender), (B) any amowapglied by the Swingline Lender to outstanding Sjire Loans, (C) ar
amounts applied to Letter of Credit Obligationstly Issuing Bank or Swingline Loans by the Swinglirender, as
appropriate, from Cash Collateral provided undetiSe 2.150r Section 2.16 or (D) any payment obtained by a Lender as
consideration for the assignment of or sale ofréigdpation in any of its Loans or participatiomslietter of Credit
Obligations, Swingline Loans or other obligatiomsdunder to any assignee or participant, othertinéime Borrower or any
Subsidiary thereof (as to which the provisionshig Section shall apply).

Each of the Credit Parties consents to the foregaird agrees, to the extent it may effectivelyaarsder Applicable Law, that any Lender
acquiring a participation pursuant to the foregangngements may
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exercise against such Credit Party rights of setoéf counterclaim with respect to such participatie fully as if such Lender were a direct
creditor of such Credit Party in the amount of spahticipation.

Section 2.15 Cash Collateral At any time that there shall exist a Defaultirender, within one (1) Business Day following the
written request of the Administrative Agent or tesuing Bank (with a copy to the Administrative Ajethe Borrower shall Cash
Collateralize the Issuing Bank’s Fronting Exposwith respect to such Defaulting Lender in an amauifiticient to cover the applicable
Fronting Exposure (after giving effect to Sectioh6fa)(iv) and any Cash Collateral provided by the Defaultingder).

(a) Grant of Security Interest The Borrower, and to the extent provided by Beyaulting Lender, such Defaulting
Lender, hereby grants to the Administrative Agémtthe benefit of the Issuing Bank, and agreemaintain, a perfected first prior
security interest in all such Cash Collateral asisty for the Defaulting Lendersbligation to fund participations in respect of tee
of Credit Obligations, to be applied pursuant tousk (b)below. If at any time the Administrative Agentelenines that Cash
Collateral is subject to any right or claim of a@grson other than the Administrative Agent ands¢baing Bank as herein provided
(other than the Permitted Liens), or that the tatabunt of such Cash Collateral is less than tipdicgble Fronting Exposure, the
Borrower will, promptly upon demand by the Admingive Agent, pay or provide to the Administratikgent additional Cash
Collateral in an amount sufficient to eliminate Isuteficiency (after giving effect to any Cash Ctdtal provided by the Defaulting
Lender).

(b) Application. Notwithstanding anything to the contrary congairin this Agreement, Cash Collateral provided
under this Section_2.1dr Section 2.16n respect of Letters of Credit shall be appliedh® satisfaction of the Defaulting Lender’s
obligation to fund participations in respect of teetof Credit Obligations (including, as to CasHl&eral provided by a Defaulting
Lender, any interest accrued on such obligationjMuich the Cash Collateral was so provided, piacany other application of such
property as may otherwise be provided for herein.

(c) Termination of Requirement Cash Collateral (or the appropriate portioneb&rprovided to reduce the Issuing
Bank’s Fronting Exposure shall no longer be requteebe held as Cash Collateral pursuant to_thisi@®e2.15following (i) the
elimination of the applicable Fronting Exposurecliding by the termination of Defaulting Lendertataof the applicable Lender),
or (ii) the determination by the Administrative Adend the Issuing Bank that there exists excesh Callateral; provided
however, (x) Cash Collateral furnished by or on behaladEredit Party shall not be released during theicoance of a Default or
Event of Default (and following application as pided in this Section 2.1%ay be otherwise applied in accordance with
Section 9.3 but shall be released upon the cure, terminatiomaiver of such Default or Event of Default ircandance with the
terms of this Agreement, and (y) the Person pragidtash Collateral and the Issuing Bank or Swirgliander, as applicable, may
agree that Cash Collateral shall not be releastethsiead held to support future anticipated FraniExposure or other obligations.

Section 2.16 Defaulting Lenders

€) Defaulting Lender AdjustmentsNotwithstanding anything to the contrary congairin this Agreement, if any
Lender becomes a Defaulting Lender, then, untihgime as such Lender is no longer a Defaultingdegnto the extent permitted
Applicable Law:
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0] Waivers and AmendmentsSuch Defaulting Lender’s right to approve omgigrove any amendment,
waiver or consent with respect to this Agreemeatldie restricted as set forth in Section 11.4{)(i

(i) Defaulting Lender WaterfallAny payment of principal, interest, fees or otherount (other than fees
which any Defaulting Lender is not entitled to rigegpursuant to Section 2.16(a)(ijifeceived by the Administrative Agent
for the account of such Defaulting Lender (wheth@untary or mandatory, at maturity, pursuant teta 9or otherwise,
and including any amounts made available to the iAthtnative Agent by that Defaulting Lender pursuemSection 11.3,
shall be applied at such time or times as may beriskined by the Administrative Agent as followssfj, to the payment of
any amounts owing by that Defaulting Lender toAldeninistrative Agent hereunder; second the payment on_a pro rata
basis of any amounts owing by that Defaulting Lertdehe Issuing Bank or the Swingline Lender hadar;_third, if so
determined by the Administrative Agent or requestedhe Issuing Bank or the Swingline Lender, tdhbll as Cash
Collateral for future funding obligations of thaefaulting Lender of any participation in any Swingl Loan or Letter of
Credit; fourth, as the Borrower may request (so long as no Defautvent of Default exists), to the funding ofydroan in
respect of which that Defaulting Lender has fatledund its portion thereof as required by this égment, as determined
the Administrative Agent, fifth if so determined by the Administrative Agent @ahe Borrower, to be held in a non-interest
bearing deposit account and released in ordettigfysabligations of that Defaulting Lender to fuhdans under this
Agreement;_sixth to the payment of any amounts owing to the Lefidée Issuing Bank or the Swingline Lender assalt
of any judgment of a court of competent jurisdintabtained by any Lender, the Issuing Bank or thn§line Lender
against that Defaulting Lender as a result of Befaulting Lender’s breach of its obligations untles Agreement;
seventh so long as no Default or Event of Default exigighe payment of any amounts owing to the Borroagea result
any judgment of a court of competent jurisdictidriaoned by the Borrower against that Defaultingdemas a result of that
Defaulting Lender’s breach of its obligations unttés Agreement; and eighthio that Defaulting Lender or as otherwise
directed by a court of competent jurisdiction; gded, that, if (x) such payment is a payment of the princigalount of an
Loans or Letter of Credit Borrowings in respectdfich that Defaulting Lender has not fully fundésiappropriate share
and (y) such Loans or Letter of Credit Borrowingsrg&vmade at a time when the conditions set for@eiction 5.2vere
satisfied or waived, such payment shall be ap@@dly to the pay the Loans of, and Letter of Gr&dirrowings owed to,
all Non-Defaulting Lenders on_a pro rdtasis prior to being applied to the payment of aogns of, or Letter of Credit
Borrowings owed to, that Defaulting Lender. Anypeents, prepayments or other amounts paid or payatd Defaulting
Lender that are applied (or held) to pay amountsdiay a Defaulting Lender or to post Cash Colldfguasuant to this
Section 2.16(a)(ii)shall be deemed paid to (and the underlying otitiga satisfied to the extent of such payment) and
redirected by that Defaulting Lender, and each kefrdevocably consents hereto.

(iii) Certain Fees

(A) Such Defaulting Lender shall not be entitled teeiee any Unused Fee, any Facility Fee, any
fees with respect to Letters of Credit (exceptrawiped in_clause (bbelow) or any other fees hereunder for any
period during which that Lender is a Defaulting Hen(and the Borrower shall not be required

59




to pay any such fee that otherwise would have beguired to have been paid to that Defaulting Lende

(B) Each Defaulting Lender shall be entitled to recéigter of Credit Fees for any period during
which that Lender is a Defaulting Lender only te thxtent allocable to its Revolving Commitment Batage of
the stated amount of Letters of Credit for whicbhlsuender (rather than the Borrower or any othexd@Party)
has provided Cash Collateral pursuant to Secti8(a®. Section 2.1%r otherwise.

© With respect to any fee not required to be paidrny Defaulting Lender pursuant to clause (A)
or (B) above, the Borrower shall (x) pay to each Non-Diifag Lender that portion of any such fee otheewis
payable to such Defaulting Lender with respecuithdDefaulting Lender’s participation in Letter@fedit
Obligations or Swingline Loans that has been reatied to such Non-Defaulting Lender pursuant tasga(iv)
below, (y) pay to the Issuing Bank and Swinglirentler, as applicable, the amount of any such feeretse
payable to such Defaulting Lender to the extemicalble to the Issuing Bank’s or Swingline Lend&irenting
Exposure to such Defaulting Lender, and (z) natdogiired to pay the remaining amount of any sueh fe

(iv) Reallocation of Participations to Reduce Frontixpdsure. All or any part of such Defaulting Lender’s
participation in Letter of Credit Obligations andi8gline Loans shall be reallocated among the NefiabDIting Lenders in
accordance with their respective Revolving Commithi®ercentages (calculated without regard to swefalilting Lender’s
Revolving Commitment) but only to the extent thgtthe conditions set forth in Section & satisfied at the time of such
reallocation (and, unless the Borrower shall hatemvise notified the Administrative Agent at suche, the Borrower
shall be deemed to have represented and warrdreduch conditions are satisfied at such timej,(ghsuch reallocation
does not cause the aggregate Outstanding AmowRewaslving Loans of such Lender together with suehder’s
participation in Letter of Credit Obligations andi8gline Loans at such time to exceed such Non-liéfey Lender’'s
Revolving Commitment. No reallocation hereundelistonstitute a waiver or release of any claina§ party hereunder
against a Defaulting Lender arising from that Lerttieving become a Defaulting Lender, including alaym of a Non-
Defaulting Lender as a result of such Non-Defagltiender’s increased exposure following such reation.

(v) Cash Collateral, Repayment of Swingline Loar§the reallocation described in clause (iafpove
cannot, or can only partially, be effected, therBaer shall, without prejudice to any right or redgeavailable to it
hereunder or under law, (x) first, prepay Swinglirans in an amount equal to the Swingline Lendérshting Exposure
and (y) second, Cash Collateralize the Issuing BaRtonting Exposure in accordance with the procesiget forth in
Section 2.15

(b) Defaulting Lender Cure If the Borrower, the Administrative Agent ane t8wingline Lender and the Issuing
Bank agree in writing that a Lender is no long&edaulting Lender, the Administrative Agent will sotify the parties hereto,
whereupon as of the effective date specified itswatice and subject to any conditions set foréren (which may include
arrangements with respect to any Cash Collateated},Lender will, to the extent applicable, pur@aspar that portion of
outstanding Loans of the other Lenders or take stivdr actions as
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the Administrative Agent may determine to be neags® cause the Loans and funded and unfundeitipations in Letters of
Credit and Swingline Loans to be held pro rataHgyltenders in accordance with the Revolving Commitis (without giving effect
to Section 2.16(a)(iv) whereupon such Lender will cease to be a Defayltender; providethat no adjustments will be made
retroactively with respect to fees accrued or paynenade by or on behalf of the Borrower while thetider 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 waiwe release of any claim of any party hereundisiray from that Lender’s having
been a Defaulting Lender.

(c) New Swingline Loans/Letters of CreditSo long as any Lender is a Defaulting Lenderssaing Bank shall be
required to issue, extend, renew or increase attgilef Credit unless it is satisfied that the gapations in the Letter of Credit
Obligations related to any existing Letters of Gred well as the new, extended, renewed or ineceastter of Credit has been or
will be fully allocated among the Non-Defaultingrigers in a manner consistent with clause (a)@kipve and such Defaulting
Lender shall not participate therein except togkent such Defaulting Lender’s participation hasrbor will be fully Cash
Collateralized in accordance with Section 2.15

(d) Qualified Counterparties So long as any Lender is a Defaulting Lendechdiender shall not be a Swap Bank
with respect to any Swap Contract entered intoevkiiich Lender was a Defaulting Lender.

Section 2.17 Removal or Replacement of Lender#f (a) any Lender requests compensation undetide3.2, (b) any Credit
Party is required to pay any additional amountrip laender or any Governmental Authority for the @att of any Lender pursuant to
Section 3.3 (c) any Lender gives notice of an inability tmfLIBOR Loans under Section 3.1(k)d) any Lender is a Defaulting Lender, or
(e) any Lender (a* Noonsenting Lendé?) does not consent (including by way of a failtmaespond in writing to a proposed amendment,
consent or waiver by the date and time specifiethbyAdministrative Agent) to a proposed amendmaisent, change, waiver, discharg
termination hereunder or with respect to any CrBditument that has been approved by the Requireddrs, then the Borrower may, at its
sole expense and effort, upon notice to such Leadédithe Administrative Agent, require such Lerntdeaissign and delegate without recourse
(in accordance with and subject to the restrictimmstained in, and consents required_by, Sectioh,Hll of its interests, rights (other than its
rights under Section 3,25ection 3.2nd_Section 11.Pand obligations under this Agreement and theed|&redit Documents to an Eligible
Assignee that shall assume such obligations (wéssignee may be another Lender, if a Lender acsaplsassignment), providéduhat:

0] the Borrower shall have paid to the Administrathgent the assignment fee specified in Section b).5(
(iv) ;
(i) such Lender shall have received payment of an atremral to the outstanding principal of its Loand a

participations in Letter of Credit Borrowings, gspécable, accrued interest thereon, accrued feédst other amounts
payable to it hereunder and under the other CBatuments (including any amounts under SectiorcB)¥tom the
assignee (to the extent of such outstanding prah@ipd accrued interest and fees) or the Borroinehé case of all other
amounts);

(iii) in the case of any such assignment resulting framaien for compensation under Section 8rdayment
required to be made pursuant to Section, 3.3
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such assignment is reasonably expected to resalteduction in such compensation or payments dftere
(iv) such assignment does not conflict with Applicabéevt.and

(v) in the case of any such assignment resulting frdfo@Consenting Lender’s failure to consent to a
proposed amendment, consent, change, waiver, digeba termination, the successor replacement Lrestdel have
consented to the proposed amendment, consent,&haaiyer, discharge or termination.

Each Lender agrees that in the event it, or iex@#ts in the Loans and obligations hereunderl lsbabme subject to the replacement and
removal provisions of this Section, it will coopravith the Borrower and the Administrative Agemgive effect to the provisions hereof,
including execution and delivery of an Assignmegré@ement in connection therewith, but the replacgraed removal provisions of this
Section shall be effective regardless of whetheissignment Agreement shall have been given.

A Lender shall not be required to make any suclyasgent or delegation if, prior thereto, as a resti waiver by such Lender or
otherwise, the circumstances entitling the Borroi@erequire such assignment and delegation ceaseply.

Section 2.18 Extension of Maturity Date

€) Request for Extension The Borrower may, by written notice (the “ Exdean Notice”) to the Administrative
Agent (who shall promptly notify the Lenders) natler than 120 days and not later than 60 days poithe Maturity Date, make a
one-time request that each Lender extend the MwtDate for one (1) additional twelve (12) monthipd from the Maturity Date
then in effect, such extension to be irrevocabinged on the date (the * Extension Effective Datbat each of the conditions set
forth in this_Section 2.1Bave been satisfied. Upon the satisfaction of @ithe conditions set forth in this Section 2,1Be
Extension Effective Date shall occur and the M#&yubiate then in effect shall be extended for orjea¢iditional year.

(b) Conditions to Effectiveness of Extensiorsubject to the provisions of the foregoing cta(s), the extension of t
Maturity Date pursuant to this Section shall noeffective with respect to any Lender unless:
0] no Default or Event of Default has occurred ancbistinuing on the Extension Effective Date;
(i) the representations and warranties contained itiddetand the other Credit Documents are true and

correct in all material respects on and as of tkierSion Effective Date, except to the extent sheth representations and
warranties specifically refer to an earlier datewhich case they are true and correct in all netegspects as of such ear
date, and except that for purposes of this Se&id8, the representations and warranties containedhbsextions (a) and
(b) of Section 6.%hall be deemed to refer to the most recent statenfigrnished pursuant to clauses (a) and (b),
respectively, of Section 7;1

(iii) Administrative Agent shall have received a BorragvBase Certificate as of the Extension Effective
Date;
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(iv) no material adverse change in the financial coowlitif the Borrower and its Subsidiaries, or any
Guarantor and its Subsidiaries, taken as a whb#d| Isave occurred prior to or on the Extensioreédfi’e Date; and

(v) the Borrowers shall pay to the Administrative Agéit the benefit of the Lenders) on the Extension
Effective Date a fee (to be shared among and patiget Lenders based upon their Revolving CommitrRententages of t
Aggregate Revolving Commitments) equal to the pebad (i) 0.15% multiplied by (ii) the then AggretgaRevolving
Commitments.

(c) Conflicting Provisions This Section shall supersede any provisionstién 11.4o0 the contrary.

Section 2.19 Increase in Commitments

€)) Request for IncreaseProvided there exists no Default or Event ofdf upon notice to the Administrative
Agent (which shall promptly notify the Lenders)etBorrower may, from time to time, request an iaseein the Aggregate
Revolving Commitments by an amount (for all sudjuests) not exceeding $350,000,000 (to a maximupouatof Aggregate
Revolving Commitments equal to $1,100,000,000)vigied that any such request for an increase shall berimanum amount of
$10,000,000 and in whole increments of $5,000,00&xcess thereof; provided furthdrowever, at Borrower’s option, Borrower
may request that any such requested increase amtbeant of the Aggregate Revolving Commitmentsfiected through the
addition of one or more term loan commitments (amduch event, all references in this Section #1&ny increase in the Aggreg
Revolving Commitments (or any Revolving Commitmeat and to the extent applicable at any time] bleadleemed and construed
to mean and refer to any such term loan commitimetite amount of such increasaytatis mutandis ), subject further , however,
(1) to the continued applicability of the terms gardvisions of this Section 2.5hd (2) in addition to the items specified in
Section 2.19(e) the prior execution and delivery by the Credittiea of such other and further agreements, ingnts) and
documents which Administrative Agent may then regjin its sole but reasonable determination toctf@y such term loan
commitment in the amount of such increase. Atithe of sending any notice of such requested iseréathe Aggregate Revolving
Commitments, the Borrower (in consultation with fdministrative Agent) shall specify the time petiwithin which each Lender
requested to respond (which shall in no event gtlean ten (10) Business Days from the date ofatglof such notice to the
Lenders).

(b) Lender Elections to IncreaseEach Lender may decline or elect to participatguch requested increase in the
Aggregate Revolving Commitments in its sole didoretand each Lender shall notify the Administratigent within such time
period whether or not it agrees to increase itsoRévg Commitment and, if so, whether by an amaaual to, greater than, or less
than its Revolving Commitment Percentage of sugaested increase (based on such Lender's RevaBangmitments and the
Aggregate Revolving Commitments in effect immediapzior to the effectiveness of any such increas&)y Lender not respondil
within such time period shall be deemed to havédirket to increase its Revolving Commitment.

(c) Notification by Administrative Agent; Additional Inelers. The Administrative Agent shall notify the Borrew
and each Lender of the Lenders’ responses to eagclest made hereunder. To achieve the full amouriny lesser amount
acceptable to the Borrower and the Administratigeit) of a requested increase (in the event tiesadigregate amount of increases
in individual Revolving Commitments by then-exigfihenders is less than the aggregate amount o&theested increase) and
subject to the approval of the Borrower, Administa Agent, the
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Lead Arrangers, the Issuing Bank and the Swindlieeder (which approvals shall not be unreasonaliiyh&ld), the Borrower, the
Administrative Agent or the Lead Arrangers (or aiyhe them) may also invite additional Eligiblesignees to become Lenders
pursuant to a joinder agreement and/or commitmgmteaments in form and substance reasonably sdtisfao the Administrative
Agent and its counsel. To the extent that thedeiror commitment agreements described above mrduican applicable margin of,
and/or commitment or unused fee or facility fee &atditional Revolving Commitments greater thanApelicable Margin and/or
Unused Fee and/or Facility Fee with respect tettisting Revolving Commitments at such time, thelWgable Margin and/or the
Unused Fee and/or Facility Fee (as applicablejferexisting Revolving Commitments shall be incegbgutomatically (without the
consent of the Required Lenders) such that theiégiple Margin and/or the Unused Fee and/or Fadiég (as applicable) for such
existing Revolving Commitments is not less thanapplicable margin and/or the commitment fee, uddse or facility fee (as
applicable) for such additional Revolving Commitrtgen

(d) Effective Date and Allocations If the Aggregate Revolving Commitments are iasex in accordance with this
Section, the Administrative Agent and the Borrowfeall determine the effective date (the “ Increafective Date’) and the final
allocation of such increase. The AdministrativeeAgshall promptly notify the Borrower and the Lerslof the final allocation of
such increase and the Increase Effective Date.

(e) Conditions to Effectiveness of Increasés a condition precedent to each such increasieei Aggregate
Revolving Commitments, the Borrower shall deliveethe Administrative Agent (x) a certificate of eaEredit Party dated as of the
Increase Effective Date signed by an Authorizedo®ffof such Credit Party (i) certifying and attaghthe resolutions adopted by
such Credit Party approving or consenting to sacheiase, and (ii) in the case of the Borrowerjfgerg that, before and after givir
effect to such increase, (A) the representatiodsvearranties contained in Sectioald the other Credit Documents are true and
correct in all material respects on and as of tleedase Effective Date (with any representationkvearranties which are subject to a
materiality qualifier being true and correct in@spects in accordance with the terms thereofg@to the extent that such
representations and warranties specifically refert earlier date, in which case they are truecancbct in all material respects as of
such earlier date, and except that for purpos#si®Section 2.19the representations and warranties containedlisestions (a),

(b) and (c) of Section 6.5hall be deemed to refer to the most recent staitsnfigrnished pursuant to clauses (a), (b) and (d),
respectively, of Section 7,1and (B) no Default or Event of Default existsofishe Increase Effective Date, and (y) such new or
additional Notes payable to each of the Lendeerasequired to be delivered pursuant to Sectibtb?. The Borrower shall prep:
any Revolving Loans outstanding on the Increasedffe Date (and pay any additional amounts redyigsuant to Section 3.1(k)
to the extent necessary to keep the outstandinglfiag Loans ratable with any revised Revolving Goitent Percentages arising
from any non-ratable increase in the Aggregate Révgp Commitments under this Section, and each iCRalty shall execute and
deliver such documents or instruments as the Adimative Agent may require to evidence such ina@éafevolving Commitmen
and to ratify each such Credit Party’s continuitdjgations hereunder and under the other CredituDumts.

) Conflicting Provisions This Section shall supersede any provisionitiSn 11.40 the contrary.
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Section 3 YIELD PROTECTION

Section 3.1 Making or Maintaining LIBOR Loans

€)) Inability to Determine Applicable Interest Ratén the event that the Administrative Agent shale determined
(which determination shall be final and conclusiwel binding upon all parties hereto), on any IrgeRate Determination Date or
any Index Rate Determination Date with respecinplad BOR Loans that, by reason of circumstancesatiiig the London interbar
market, adequate and fair means do not exist frertesning the interest rate applicable to such@MBLoans on the basis provided
for in the definition of Adjusted LIBOR Rate or LR Index Rate, as applicable, the Administrativewtgshall on such date give
notice (by telefacsimile or by telephone confirniedvriting) to the Borrower and each Lender of sdeltermination, whereupon
(i) no Loans may be made as, or converted to, LIB@&ns until such time as the Administrative Ageatifies the Borrower and tl
Lenders that the circumstances giving rise to swttte no longer exist, and (ii) any Funding NotizeConversion/Continuation
Notice given by the Borrower with respect to theahs in respect of which such determination was nsad# be deemed to be
rescinded by the Borrower and such Loans shallb&naatically made or continued as, or converte@sapplicable, Base Rate
Loans without reference to the LIBOR Index Rate ponent of the Base Rate.

(b) lllegality or Impracticability of LIBOR Loans In the event that on any date any Lender slaléldetermined
(which determination shall be final and conclusiwel binding upon all parties hereto but shall belenmanly after consultation with
the Borrower and the Administrative Agent) that thaking, maintaining or continuation of its LIBOR&ns (i) has become unlaw
as a result of compliance by such Lender in godt faith any law, treaty, governmental rule, regdiaa, guideline or order (or
would conflict with any such treaty, governmentaer regulation, guideline or order not having thkee of law even though the
failure to comply therewith would not be unlawfudy, (i) has become impracticable, as a resulioottingencies occurring after the
date hereof which materially and adversely affeetltondon interbank market or the position of suehder in that market, then, &
in any such event, such Lender shall be an “ Afédtendef’ and it shall on that day give notice (by telefatte or by telephone
confirmed in writing) to the Borrower and the Adnsinative Agent of such determination (which notike Administrative Agent
shall promptly transmit to each other Lender). r€aéer (1) the obligation of the Affected Lendemtake Loans as, or to convert
Loans to, LIBOR Loans shall be suspended until suatice shall be withdrawn by the Affected Lend@),to the extent such
determination by the Affected Lender relates tdBQR Loan then being requested by the Borroweryanmsto a Funding Notice or
a Conversion/Continuation Notice, the Affected Lenshall make such Loan as (or continue such Learr aonvert such Loan to,
the case may be) a Base Rate Loan without refetterite LIBOR Index Rate component of the Base R&)ahe Affected Lendes’
obligation to maintain its outstanding LIBOR Lodtise “ Affected Loan$) shall be terminated at the earlier to occurhaf t
expiration of the Interest Period then in effecthwiespect to the Affected Loans or when requingthtv, and (4) the Affected Loans
shall automatically convert into Base Rate Loarthauit reference to the LIBOR Index Rate componéitii® Base Rate on the date
of such termination. Notwithstanding the foreggittgthe extent a determination by an Affected Lesrak described above relates to
a LIBOR Loan then being requested by the Borrowgsyant to a Funding Notice or a Conversion/Coiatiom Notice, the
Borrower shall have the option, subject to the mions of Section 3.1(g)to rescind such Funding Notice or
Conversion/Continuation Notice as to all Lendergylwing notice (by telefacsimile or by telephonefioned in writing) to the
Administrative Agent of such rescission on the datavhich the Affected Lender gives notice of idefmination as described ab
(which notice of rescission the Administrative Agshall promptly transmit to each other Lenderkcé&pt as provided in the
immediately preceding sentence, nothing in thidiBe@&.1(b) shall affect the obligation of any Lender othartfan Affected Lend
to make or maintain Loans as, or to convert LoansIBOR Loans in accordance with the terms hereof.
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(c) Compensation for Breakage or N@@mmencement of Interest Period¥he Borrower shall compensate each
Lender, upon written request by such Lender (whitfuest shall set forth the basis for requestingy simounts), for all reasonable
out-of-pocket losses, expenses and liabilitiediog any interest paid or calculated to be dug@ayable by such Lender to
lenders of funds borrowed by it to make or carsyAitljusted LIBOR Rate Loans and any loss, expen$iahility sustained by such
Lender in connection with the liquidation oresiployment of such funds but excluding loss ofc@péted profits) which such Lenc
sustains: (i) if for any reason (other than a di¢flay such Lender) a borrowing of any Adjusted OB Rate Loans does not occut
a date specified therefor in a Funding Notice telephonic request for borrowing, or a conversmortcontinuation of any Adjusted
LIBOR Rate Loans does not occur on a date spedifiectfor in a Conversion/Continuation Notice del@phonic request for
conversion or continuation; (ii) if any prepaymentther principal payment of, or any conversionaofy of its Adjusted LIBOR
Rate Loans occurs on any day other than the lgstidan Interest Period applicable to that Loandthler voluntary, mandatory,
automatic, by reason of acceleration, or otherwise)juding as a result of an assignment in conaratith the replacement of a
Lender pursuant to Section 3.4(kr (iii) if any prepayment of any of its Adjust€BOR Rate Loans is not made on any date
specified in a notice of prepayment given by therBwer.

(d) Booking of LIBOR Loans Any Lender may make, carry or transfer LIBOR hsat, to, or for the account of any
of its branch offices or the office of an Affiliatd such Lender.

(e) Assumptions Concerning Funding of Adjusted LIBORe&Rapans Calculation of all amounts payable to a Lel
under this Section 3.4nd under Section 3shall be made as though such Lender had actualtjefiieach of its relevant Adjusted
LIBOR Rate Loans through the purchase of a LIBORodé bearing interest at the rate obtained purtstaatiause (i) of the
definition of Adjusted LIBOR Rate in an amount eljgethe amount of such Adjusted LIBOR Rate Loand having a maturity
comparable to the relevant Interest Period anditiirahe transfer of such LIBOR deposit from anfudfe office of such Lender to a
domestic office of such Lender in the United StateAmerica;_provided however, each Lender may fund each of its Adjusted
LIBOR Rate Loans in any manner it sees fit andfitinegoing assumptions shall be utilized only far gurposes of calculating
amounts payable under this Section&hdl under Section 3.2

) Certificates for ReimbursementA certificate of a Lender setting forth in reaable detail the amount or amounts
necessary to compensate such Lender, as spedifimdagraph (c)of this Section and the circumstances giving thigeeto shall be
delivered to the Borrower and shall be conclushseat manifest error. In the absence of any suatifast error, the Borrower shall
pay such Lender or the Issuing Bank, as the cagebmahe amount shown as due on any such cetéfigithin ten (10) Business
Days after receipt thereof.

(9) Delay in Requests The Borrower shall not be required to compenadtender pursuant to this Section for any
such amounts incurred more than six (6) monthg poithe date that such Lender delivers to the @oer the certificate referenced

in Section 3.1(f)

Section 3.2 Increased Costs
(a) Increased Costs Generallif any Change in Law shall:
() impose, modify or deem applicable any reserve,iapdeposit, compulsory loan, insurance charge or

similar requirement against assets of, deposits wit
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or for the account of, or credit extended or pgtited in by, any Lender (except any reserve requént reflected in the
Adjusted LIBOR Rate) or the Issuing Bank;

(i) subject any Recipient to any Taxes (other thanifdgmnified Taxes, (B) Taxes described in clauses
(b) through (d) of the definition of Excluded Taxa®d (C) Connection Income Taxes) on its loans) fwincipal, letters of
credit, commitments, or other obligations, or ipdsits, reserves, other liabilities or capitailattable thereto; or

(iii) impose on any Lender or the Issuing Bank or thedooninterbank market any other condition, cost or
expense (other than Taxes) affecting this Agreermmehbans made by such Lender or any Letter of ifoedarticipation
therein;

and the result of any of the foregoing shall bantwease the cost to such Lender or such otheipletiof making, converting to,
continuing or maintaining any Loan or of maintagpits obligation to make any such Loan, or to iasethe cost to such Lender,
Issuing Bank or such other Recipient of participgiin, issuing or maintaining any Letter of Credit of maintaining its obligation
participate in or to issue any Letter of Credit)i@reduce the amount of any sum received or vabé by such Lender, Issuing
Bank or other Recipient hereunder (whether of pp@lc interest or any other amount) then, upon estof such Lender, Issuing
Bank or other Recipient, the Borrower will pay tech Lender, Issuing Bank or other Recipient, axs® may be, such additional
amount or amounts as will reasonably compensate lseieder, Issuing Bank or other Recipient, as #s=anay be, for such
additional costs incurred or reduction suffered.

(b) Capital Requirements If any Lender, the Issuing Bank or the Swinglirender (for purposes hereof, may be
referred to collectively as “the Lenders” or a “ldem”) determines that any Change in Law affectimghsLender or any lending
office of such Lender or such Lender’s holding camy if any, regarding capital or liquidity requiments has or would have the
effect of reducing the rate of return on such Leisdeapital or on the capital of such Lender’s liidcompany, if any, as a
consequence of this Agreement, the commitmentaaf kender hereunder or the Loans made by, orcfizations in Letters of
Credit and Swingline Loans held by, such LendetherLetters of Credit issued by the Issuing Baolg level below that which su
Lender or such Lender’s holding company could rehgeved but for such Change in Law (taking intosideration such Lender’s
policies and the policies of such Lender’s holdiognpany with respect to capital adequacy), them fiime to time the Borrower
will pay to such Lender, as the case may be, sddhianal amount or amounts as will compensate duggtder or such Lender’s
holding company for any such reduction suffered.

(c) Certificates for ReimbursementA certificate of a Lender or an Issuing Bankisgtforth in reasonable detail the
amount or amounts necessary to compensate sucleiLenthe Issuing Bank or its holding company fesdase may be, as specified
in paragraph (a)r (b) of this Section and the circumstances giving thiggeto shall be delivered to the Borrower andldiel
conclusive absent manifest error. In the absehaeysuch manifest error, the Borrower shall pashsLender or the Issuing Bank,
as the case may be, the amount shown as due ®uahyertificate within ten (10) Business Daysraféeeipt thereof.

(d) Delay in Requests Failure or delay on the part of any Lender erldsuing Bank to demand compensation
pursuant to this Section shall not constitute avesadf such Lender’s or the Issuing Bank’s rightteanand such compensation,
providedthat the Borrower shall not be required to comptnad_ender or an Issuing Bank pursuant to thisi@eéor any increased
costs incurred or reductions suffered more thari@ixnonths prior to the date that such Lendeheri$suing Bank, as the case may
be, delivers to the Borrower the certificate refeed in_Section
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3.2(c) and notifies the Borrower of such Lender’s or igsuing Bank’s intention to claim compensation éfier (except that, if the
Change in Law giving rise to such increased costeductions is retroactive, then the six-monthqukereferred to above shall be
extended to include the period of retroactive dffeereof).

Section 3.3 Taxes.
(a) Issuing Bank For purposes of this Section 3.Be term “Lender” shall include the Issuing Bank.

(b) Payments Free of Taxes; Obligation to Withhold;Ramts on Account of TaxesAny and all payments by or on
account of any obligation of any Credit Party hear or under any other Credit Document shall bdewsithout deduction or
withholding for any Taxes, except as required bypligable Law. If any Applicable Law (as determiniadhe good faith discretion
of an applicable Withholding Agent) requires theuwletion or withholding of any Tax from any such pant by a Withholding
Agent, then the applicable Withholding Agent shlentitled to make such deduction or withholding ahall timely pay the full
amount deducted or withheld to the relevant Govemtal Authority in accordance with Applicable Landaif such Tax is an
Indemnified Tax, then the sum payable by the applie Credit Party shall be increased as neceseahatafter such deduction or
withholding has been made (including such dedustamd withholdings applicable to additional sumgatée under this Section) the
applicable Recipient receives an amount equaldéstim it would have received had no such deductievithholding been made.

(c) Payment of Other Taxes by the Credit Parti@$he Credit Parties shall timely pay to the ral@vGovernmental
Authority in accordance with Applicable Law, ortaé option of the Administrative Agent timely reimie it for the payment of, a
Other Taxes.

(d) Tax Indemnification (i) The Credit Parties shall jointly and sevratdemnify each Recipient within ten
(10) Business Days after demand therefor, for tiieafount of any Indemnified Taxes (including Ind&fied Taxes imposed or
asserted on or attributable to amounts payablerthdeSection) payable or paid by such Recipienequired to be withheld or
deducted from a payment to such Recipient, andeagonable expenses arising therefrom or with cé¢pereto, whether or not
such Indemnified Taxes were correctly or legallposed or asserted by the relevant Governmentalofitgh A certificate as to the
amount of any such payment or liability deliveredhe Borrower by a Lender (with a copy to the Adistrative Agent), or by the
Administrative Agent on its own behalf or on behaflfa Lender, shall be conclusive absent manifest.e

(i) Each Lender shall severally indemnify the Admirgiitre Agent within ten (10) Business Days after
demand therefor, for (i) any Indemnified Taxesiltitable to such Lender (but only to the extent #rgy Credit Party has
not already indemnified the Administrative Agent snich Indemnified Taxes and without limiting tHaigation of the
Credit Parties to do so), (ii) any Taxes attriblgab such Lender’s failure to comply with the pons of Section 11.5(d)
relating to the maintenance of a Participant Regind (iii) any Excluded Taxes attributable tolsuender, in each case,
that are payable or paid by the Administrative Agarconnection with any Credit Document, and a@gsionable expenses
arising therefrom or with respect thereto, whettranot such Taxes were correctly or legally imposedsserted by the
relevant Governmental Authority. A certificatetaghe amount of such payment or liability delivétte any Lender by the
Administrative Agent shall be conclusive absent ifiegh error. Each Lender hereby
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authorizes the Administrative Agent to set off apgly any and all amounts at any time owing to dierider under any
Credit Document or otherwise payable by the Adniatsre Agent to the Lender from any other sourgaiast any amount
due to the Administrative Agent under this clauge (

(e) Evidence of PaymentsAs soon as practicable after any payment of éyeany Credit Party to a Governmental
Authority pursuant to this Section, such Creditt{fahall deliver to the Administrative Agent theginal or a certified copy of a
receipt issued by such Governmental Authority evaileg such payment, a copy of a return reportirdhguayment or other eviden
of such payment reasonably satisfactory to the Adtrative Agent.

) Status of Lenders; Tax Documentatiofi) Any Lender that is entitled to an exemptfoom or reduction of
withholding Tax with respect to payments made urhgr Credit Document shall deliver to the Borrowed the Administrative
Agent, at the time or times reasonably requestetthdBorrower or the Administrative Agent, suchpedy completed and executed
documentation reasonably requested by the Borrowttre Administrative Agent as will permit such pagnts to be made without
withholding or at a reduced rate of withholdingr elddition, any Lender, if reasonably requestethiyBorrower or the
Administrative Agent, shall deliver such other do@ntation prescribed by Applicable Law or reasopabtjuested by the Borrower
or the Administrative Agent as will enable the Baver or the Administrative Agent to determine whestbr not such Lender is
subject to backup withholding or information refragtrequirements. Notwithstanding anything to ¢batrary in the preceding two
sentences, the completion, execution and submisdisuch documentation (other than such documentatt forth in clauses (ii)
(A), (il(B) andii)(D) below) shall not be required if in the Lenderéasonable judgment such completion, executiculomissio
would subject such Lender to any material unreirabdrcost or expense or would materially prejudiedégal or commercial
position of such Lender.

(i) Without limiting the generality of the foregoingy, the event that the Borrower is a U.S. Person,

(A) any Lender that is a U.S. Person shall delivehéoBorrower and the Administrative Agent or
prior to the date on which such Lender becomesmal&eunder this Agreement (and from time to timereélafter
upon the reasonable request of the Borrower oAtiministrative Agent), executed originals of IRSrFROW-9
certifying that such Lender is exempt from U.S.eled backup withholding tax;

(B) any Foreign Lender shall, to the extent it is Iggahtitied to do so, deliver to the Borrower and
the Administrative Agent (in such number of copaasshall be requested by the recipient) on or poithe date on
which such Foreign Lender becomes a Lender unieAtireement (and from time to time thereafter ugien
reasonable request of the Borrower or the Admisiste Agent), whichever of the following is applide:

0] in the case of a Foreign Lender claiming the bésefian income tax treaty to which
the United States is a party (x) with respect tgnpents of interest under any Credit Document, ebeztu
originals of IRS Form W-8BEN or W-8BEN-E, as applite (or any successor form) establishing an
exemption from, or reduction of, U.S. federal witkding Tax pursuant to the “interest” article othuax
treaty and (y) with respect
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to any other applicable payments under any Credd.iment, IRS Form W-8BEN or W-8BEN-E, as
applicable (or any successor form) establishingxamption from, or reduction of, U.S. federal
withholding Tax pursuant to the “business profibs™other income” article of such tax treaty;

(i) executed originals of IRS Form W-8ECI,

(iii) in the case of a Foreign Lender claiming the bésefithe exemption for portfolio
interest under Section 881(c) of the Internal Reree@ode, (X) a certificate substantially in thenfasf
Exhibit 3.31 to the effect that such Foreign Lender is not ankjavithin the meaning of Section 881(c)(3)
(A) of the Internal Revenue Code, a “10 percentedalder” of the Borrower within the meaning of
Section 881(c)(3)(B) of the Internal Revenue Caxteg “controlled foreign corporation” described in
Section 881(c)(3)(C) of the Internal Revenue Cadel.S. Tax Compliance Certificatand
(y) executed originals of IRS Form W-8BEN or W-8BH\ as applicable (or any successor form); or

(iv) to the extent a Foreign Lender is not the bendftmaner, executed originals of IRS
Form W-8IMY, accompanied by IRS Form W-8ECI, IRS#ON-8BEN or W-8BEN-E, as applicable (or
any successor form), a U.S. Tax Compliance Ceatéicubstantially in the form of Exhibit 323or
Exhibit 3.33, IRS Form W-9, and/or other certification docunseinom each beneficial owner, as
applicable;_providethat if the Foreign Lender is a partnership anda@mmore direct or indirect partners
of such Foreign Lender are claiming the portfofiterest exemption, such Foreign Lender may proaide
U.S. Tax Compliance Certificate substantially ia form of Exhibit 3.3-4 on behalf of each such cire
and indirect partner;

(©) any Foreign Lender shall, to the extent it is Iggahtitied to do so, deliver to the Borrower and
the Administrative Agent (in such number of copaassshall be requested by the recipient) on or poithe date on
which such Foreign Lender becomes a Lender undeAtireement (and from time to time thereafter ugian
reasonable request of the Borrower or the Admiaiiste Agent), executed originals of any other fgmascribed b'
Applicable Law as a basis for claiming exemptianiror a reduction in U.S. federal withholding Teuly
completed, together with such supplementary docteien as may be prescribed by Applicable Law toethe
Borrower or the Administrative Agent to determihe withholding or deduction required to be madet an

(D) if a payment made to a Lender under any Credit Baut would be subject to U.S. federal
withholding Tax imposed by FATCA if such Lender weo fail to comply with the applicable reporting
requirements of FATCA (including those containe®gttion 1471(b) or 1472(b) of the Internal Reve@uode, as
applicable), such Lender shall deliver to the Bagpand the Administrative Agent at the time ordsprescribed
by law and at such time or times reasonably reeddsy the Borrower or the Administrative Agent such
documentation prescribed by Applicable Law (inchgdas prescribed by Section 1471(b)(3)(C)(i) ofltiternal
Revenue Code) and such additional
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documentation reasonably requested by the Borrowdte Administrative Agent as may be necessaryher
Borrower and the Administrative Agent to comply lwiheir obligations under FATCA and to determinat tsuch
Lender has complied with such Lender’s obligationder FATCA or to determine the amount to dedudt an
withhold from such payment. Solely for purposeshid clause (D), “FATCA’hall include any amendments mi
to FATCA after the date of this Agreement.

Each Lender agrees that if any form or certificaitgpreviously delivered expires or becomes olisabe inaccurate in any respect, it
shall update such form or certification or promptbtify the Borrower and the Administrative Agentiriting of its legal inability to do so.

(9) Treatment of Certain RefundsUnless required by Applicable Law, at no timalkthe Administrative Agent ha
any obligation to file for or otherwise pursue ahhblf of a Lender, or have any obligation to pagng Lender, any refund of Taxes
withheld or deducted from funds paid for the ac¢amfrsuch Lender. If any party determines, irsit¢e discretion exercised in good
faith, that it has received a refund of any Tax@avhich it has been indemnified pursuant to 8astion (including by the payment
of additional amounts pursuant to this Sectiorghdill pay to the indemnifying party an amount égouauch refund (but only to the
extent of indemnity payments made under this Seatiith respect to the Taxes giving rise to suchmdj, net of all out-of-pocket
expenses (including Taxes) of such indemnifiedypanid without interest (other than any interest i the relevant Governmental
Authority with respect to such refund). Such inaéfiying party, upon the request of the indemnifpadty, shall repay to such
indemnified party the amount paid over pursuarthi® paragraph (g) (plus any penalties, interesttioer charges imposed by the
relevant Governmental Authority) in the event thath indemnified party is required to repay suétne to such Governmental
Authority. Notwithstanding anything to the conram this paragraph (g), in no event will the indefied party be required to pay
any amount to an indemnifying party pursuant te flaragraph (g) the payment of which would plaecitdemnified party in a less
favorable net after-Tax position than the indenedifparty would have been in if the Tax subjechttemnification and giving rise to
such refund had not been deducted, withheld omaike imposed and the indemnification paymentsdalitional amounts with
respect to such Tax had never been paid. Thigh shall not be construed to require any indéethparty to make available its
Tax returns (or any other information relatingt®Taxes that it deems confidential) to the inddymmg party or any other Person.

(h) Survival. Each party’s obligations under this Sectionshall survive the resignation or replacement of the
Administrative Agent or any assignment of rights bithe replacement of, a Lender, the terminatiothe Commitments and the
repayment, satisfaction or discharge of all obiaya under any Credit Document.

Section 3.4 Mitigation Obligations; Designation of a Differelnénding Office. (a) Designation of a Different Lending
Office . If any Lender requests compensation under Seétid, or requires the Borrower to pay any Indemnifiekds or additional amour
to any Lender or any Governmental Authority for #oeount of any Lender pursuant to Section, 3i&n such Lender shall (at the request of
the Borrower) use reasonable efforts to designdiffexent lending office for funding or bookingsit.oans hereunder or to assign its rights
and obligations hereunder to another of its offiteanches or affiliates, if, in the judgment ofsl.ender, such designation or assignment
(i) would eliminate or reduce amounts payable pamstio_Section 3.8r Section 3.3 as the case may be, in the future, and (ii) woold
subject such Lender to any unreimbursed cost ceressgpand would not otherwise
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be disadvantageous to such Lender. The Borrowebliegrees to pay all reasonable costs and experaered by any Lender in
connection with any such designation or assignment.

(b) Replacement of Lenderslf any Lender requests compensation under Seétid, or if the Borrower is required
pay any Indemnified Taxes or additional amountarty Lender or any Governmental Authority for theamt of any Lender
pursuant to Section 3&hd, in each case, such Lender has declined orisleito designate a different lending office inadance
with Section 3.4(a) or if any Lender is a Defaulting Lender or a I\Kbonsentlng Lender, then the Borrower may, at its egpense
and effort, upon notice to such Lender and the AdBtriative Agent, require such Lender to assignaaldgate, without recourse (in
accordance with and subject to the restrictiongaioed in, and consents required by, Section },1aB of its interests, rights (other
than its existing rights to payments pursuant ttiSe 3.2or Section 3.3 and obligations under this Agreement and theedla
Credit Documents to an Eligible Assignee that shslume such obligations (which assignee may bemnboender, if a Lender
accepts such assignment); providieat:

0] the Borrower shall have paid to the Administrathgent the assignment fee (if any) specified in
Section 11.5
(i) such Lender shall have received payment of an atremural to the outstanding principal of its Loand a

participations in Letter of Credit Borrowings, aged interest thereon, accrued fees and all otheuats payable to it
hereunder and under the other Credit Documenttufimg any amounts under Section Bftom the assignee (to the extent
of such outstanding principal and accrued intemestfees) or the Borrower (in the case of all odmounts);

(iii) in the case of any such assignment resulting framaien for compensation under Section 8rdayment
required to be made pursuant to Section, 3tBch assignment will result in a reduction intsaompensation or payments
thereafter;

(iv) such assignment does not conflict with Applicabéevt.and

(v) in the case of any assignment resulting from a eebécoming a Non-Consenting Lender, the applicable

assignee shall have consented to the applicabladment, waiver or consent.

A Lender shall not be required to make any suclyasgent or delegation if, prior thereto, as a resti waiver by such Lender or otherwise,
the circumstances entitling the Borrower to regaireh assignment and delegation cease to apply.

Section 4 GUARANTY
Section 4.1 The Guaranty

Each of the Guarantors hereby jointly and seveallgrantees to each Lender, each Swap Bank, eaelsury Management Bank,
and the Administrative Agent as hereinafter progides primary obligor and not as surety, the propagiment of the Obligations in full when
due (whether at stated maturity, as a mandatoyagraent, by acceleration, as a mandatory Casht€lazation or otherwise) strictly in
accordance with the terms thereof. The Guaraiersby further agree that if any of the Obligatians not paid in full when due (whether at
stated maturity, as a mandatory prepayment, byl@@t®n, as a mandatory Cash Collateralizatioatberwise), the Guarantors will, jointly
and severally, promptly pay
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the same, without any demand or notice whatsoaver that in the case of any extension of time gfignt or renewal of any of the
Obligations, the same will be promptly paid in fwthen due (whether at extended maturity, as a ntandarepayment, by acceleration, as a
mandatory Cash Collateralization or otherwise)docsidance with the terms of such extension or rahew

Notwithstanding any provision to the contrary camta herein or in any other of the Credit Documg8tsap Contracts or Treasury
Management Agreements, (a) the obligations of &grantor under this Agreement and the other CEatitments shall be limited to an
aggregate amount equal to the largest amount thalidwot render such obligations subject to avaidamder the Debtor Relief Laws or any
comparable provisions of any applicable state lad/@#@) no Guarantor shall be deemed under_thisdedto be a guarantor of any
Obligations arising under any Swap Contracts ihsGoarantor was not an “Eligible Contract Partioifjas defined in § 1a(18) of the
Commodity Exchange Act, as further defined and fiediiby the final rules issued jointly by the Contitg Futures Trading Commission
and the SEC as published in 77 FR 30596 (May 2B2P(as amended, modified or replaced from timgnte, collectively, with the
Commodity Exchange Act, the * ECP Rulgsat the time the guaranty of such obligationswatered into, and at such other relevant time or
time as provided in the ECP Rules or otherwise,tartie extent that the providing of such guardmtpuch Guarantor would violate the ECP
Rules or any other Applicable Law or regulatiompyided however that in determining whether any @otar is an “Eligible Contract
Participant” under the ECP Rules, the guaranthef@bligations of such Guarantor under this Artidy a Guarantor that qualifies as an
“Eligible Contract Participant” under § 1a(18)(A)(M of the Commaodity Exchange Act shall be taketoiaccount.

Section 4.2 Obligations Unconditional

The obligations of the Guarantors under Sectiorafeljoint and several, absolute and unconditiarrakpective of the value,
genuineness, validity, regularity or enforceabitfyany of the Credit Documents, Swap Contractreasury Management Agreements, or
any other agreement or instrument referred to theoe any substitution, release, impairment orhexwge of any other guarantee of or seci
for any of the Obligations, and, to the fullestemttpermitted by Applicable Law, irrespective offdaw or regulation or other circumstance
whatsoever which might otherwise constitute a legaquitable discharge or defense of a suretyiarantor, it being the intent of this
Section 4.2hat the obligations of the Guarantors hereundait s absolute and unconditional under any andimumstances. Each
Guarantor agrees that such Guarantor shall havigimoof subrogation, indemnity, reimbursement entcibution against the Borrower or a
other Guarantor for amounts paid under this Seectiontil the Termination Date. Without limiting theigerality of the foregoing, it is agreed
that, to the fullest extent permitted by law, tleewrrence of any one or more of the following shall alter or impair the liability of any
Guarantor hereunder, which shall remain absoluteuaconditional as described above:

(a) at any time or from time to time, without noticeaioy Guarantor, the time for any performance afampliance
with any of the Obligations shall be extended,mhsperformance or compliance shall be waived;

(b) any of the acts mentioned in any of the provisioihany of the Credit Documents, any Swap Contrativben any
Credit Party and any Swap Bank, or any Treasurydgdament Agreement between any Credit Party and eegsury Management
Bank, or any other agreement or instrument refeiwed the Credit Documents, such Swap Contractioh Treasury Management
Agreements shall be done or omitted;

(c) the maturity of any of the Obligations shall beedetated, or any of the Obligations shall be medifi
supplemented or amended in any respect, or anyuigter any of
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the Credit Documents, any Swap Contract betweerCaegit Party and any Swap Bank or any Treasurydgament Agreement
between any Credit Party and any Treasury ManageBark, or any other agreement or instrument reteto in the Credit
Documents, such Swap Contracts or such Treasunaianent Agreements shall be waived or any othearagtee of any of the
Obligations or any security therefor shall be reézh impaired or exchanged in whole or in parttbewise dealt with;

(d) as may be applicable at any time, any Lien gratdedr in favor of, the Administrative Agent or ahgnder or
Lenders as security for any of the Obligationsidiadito attach or be perfected; or

(e) any of the Obligations shall be determined to hid wo voidable (including, without limitation, fahe benefit of
any creditor of any Guarantor) or shall be subat#id to the claims of any Person (including, withouitation, any creditor of any
Guarantor).

With respect to its obligations hereunder, eachré@uar hereby expressly waives diligence, presentnagemand of payment, prot
and all notices whatsoever, and any requirememthieaAdministrative Agent or any Lender exhaust aght, power or remedy or proceed
against any Person under any of the Credit Docusnany Swap Contract between any Credit Party apdsavap Bank or any Treasury
Management Agreement between any Credit Party apd geasury Management Bank, or any other agreeorénstrument referred to in
the Credit Documents, such Swap Contracts or sueasliry Management Agreements, or against any Bérson under any other guarantee
of, or security for, any of the Obligations.

Section 4.3 Reinstatement

The obligations of the Guarantors under this Sadtishall be automatically reinstated if and to theeakthat for any reason any
payment by or on behalf of any Person in respetit@Dbligations is rescinded or must be otherwgs¢ored by any holder of any of the
Obligations, whether as a result of any proceedimdpmnkruptcy or reorganization or otherwise, aadh Guarantor agrees that it will
indemnify the Administrative Agent and each Lenderdemand for all reasonable costs and expensssding, without limitation, the fees,
charges and disbursements of counsel) incurretidtiministrative Agent or such Lender in connattidth such rescission or restoration,
including any such costs and expenses incurredfinding against any claim alleging that such paytroenstituted a preference, fraudulent
transfer or similar payment under any bankruptegoivency or similar law.

Section 4.4 Certain Additional Waivers

Each Guarantor agrees that such Guarantor shalmavight of recourse to security for the Obligasi, except through the exercise
of rights of subrogation pursuant_to Sectionah® through the exercise of rights of contribufomsuant to Section 4.6

Section 4.5 Remedies

The Guarantors agree that, to the fullest extemhpied by law, as between the Guarantors, on tieehand, and the Administrative
Agent and the Lenders, on the other hand, the @fitigs may be declared to be forthwith due and lplayas provided in Section ¥&nd
shall be deemed to have become automatically dd¢ayable in the circumstances provided in saidi®e®.2) for purposes of Section 4.1
notwithstanding any stay, injunction or other phition preventing such declaration (or preventing ©Obligations from becoming
automatically due and payable) as against any &taeson and that, in the event of such declardtiothe Obligations being deemed to have
become automatically due and payable),
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the Obligations (whether or not due and payablaripyother Person) shall forthwith become due ayalgla by the Guarantors for purposes
of Section 4.1

Section 4.6 Rights of Contribution

The Guarantors agree among themselves that, irection with payments made hereunder, each Guarsh#dirhave contribution
rights against the other Guarantors as permittel@uApplicable Law. Such contribution rights shzdl subordinate and subject in right of
payment to the obligations of such Guarantors utfteCredit Documents and no Guarantor shall exemiich rights of contribution until the
Termination Date.

Section 4.7 Guarantee of Payment; Continuing Guarantee

The guarantee in this Sectionsda guaranty of payment and not of collectiorg @ntinuing guarantee, and shall apply to all
Obligations whenever arising.

Section 4.8 Keepwell.

Each Credit Party that is a Qualified ECP Guaraatdhe time the Guaranty or the grant of a Liedasrthe Credit Documents, in
each case, by any Specified Credit Party beconfiestiee with respect to any Swap Obligation, hergigtly and severally, absolutely,
unconditionally and irrevocably undertakes to pdevsuch funds or other support to each SpecifiediiCParty with respect to such Swap
Obligation as may be needed by such Specified CRadtty from time to time to honor all of its oldigpns under the Credit Documents in
respect of such Swap Obligation (but, in each aaslg,up to the maximum amount of such liabilitatltan be hereby incurred without
rendering such Qualified ECP Guarantor’s obligagiand undertakings under this Sectior#lable under Applicable Law relating to
fraudulent conveyance or fraudulent transfer, astdeor any greater amount). The obligations andiemtakings of each Qualified ECP
Guarantor under this Section shall remain in foilté and effect until the Termination Date. Eacldi Party intends this Section to
constitute, and this Section shall be deemed tstitate, a guarantee of the obligations of, andleeepwell, support, or other agreement” for
the benefit of, each Specified Credit Party forpaliposes of the Commodity Exchange Act or anylediquns promulgated thereunder.

Section 5 CONDITIONS PRECEDENT

Section 5.1 Conditions Precedent to Initial Credit ExtensionEhe obligation of each Lender to make a Cregie&sion on
the Closing Date is subject to the satisfactiotheffollowing conditions on or before the Closingte:

€) Executed Credit DocumentsReceipt by the Administrative Agent of fully exged counterparts of the following:
0] this Agreement.
(i) a Revolving Loan Note in favor of each Lender rexgjingg a Note.
(iii) with respect to each Unencumbered Pool PropemyUtirencumbered Pool Property Deliverables related

thereto together with a Borrowing Base Certificate.
(iv) a Compliance Certificate.
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(v) each of the other Credit Documents which is toxeeeted on the Closing Date, in each case in fordh a
substance reasonably satisfactory to the Admittiger@\gent and the Lenders and duly executed byfmopriate parties
thereto.

(b) Organizational DocumentsReceipt by the Administrative Agent of the foliog:

0] Charter Documents Copies of articles of incorporation, certificafeorganization or formation, or other
like document for each of the Credit Parties cedifas of a recent date by the appropriate GovemtahAuthority.

(i) Organizational Documents Certificatgi) Copies of bylaws, operating agreement, paghip agreement
or like document, (ii) copies of resolutions appngvthe transactions contemplated in connectioh thié financing and
authorizing execution and delivery of the CreditDments, and (iii) incumbency certificates, fortea€the Credit Parties,
in each case certified by an Authorized Officefarm and substance reasonably satisfactory to theifistrative Agent.

(iii) Good Standing Certificate Copies of certificates of good standing, exiséear other like document for
each of the Credit Parties, dated as of a receat ffam the appropriate Governmental Authoritytsfurisdiction of
formation or organization.

(iv) Closing Certificate A certificate from an Authorized Officer of tiB®rrower, in form and substance
reasonably satisfactory to the Administrative Ageonfirming, among other things, (A) all consemigprovals,
authorizations, registrations, or filings requitecbe made or obtained by the Borrower and ther@@hedit Parties, if any,
connection with this Agreement and the other CrBdituments and the transactions contemplated haneirtherein have
been obtained and are in full force and effect,@)nvestigation or inquiry by any Governmentaktarity regarding this
Agreement and the other Credit Documents and #msaéctions contemplated herein and therein is agg¢C) since the
date of the most-recent financial statements ferBbrrower, there has been no event or circumstahdgzh could be
reasonably expected to have a Material AdversecEffB) the most recent financial statements weepared in accordance
with GAAP consistently applied, except as notedehme and fairly presents in all material respéiesfinancial condition
and results from operations of the Parent andutsiaries, and (E) as of the Closing Date, the®uwer, the Parent and
the other Credit Parties, individually and takeraasghole, are Solvent.

(c) Opinions of Counsel Receipt by the Administrative Agent of customapjnions of counsel (including local
counsel to the extent required by the Administeathgent) for each of the Credit Parties addresseohtl/or for the benefit of the
Administrative Agent and the Lenders, including cam other things, opinions regarding the due aightion, execution and
delivery of the Credit Documents, the enforceapilitereof and the perfection of the Liens granketdunder or pursuant thereto.

(d) Other Due Diligence MattersWithout limiting the foregoing (but without dughtion), satisfaction of all of the
following conditions:

0] All due diligence with respect to the Parent, tleerBwer, the other Guarantors and the Unencumbered
Property Owners shall be satisfactory to the Adstiative Agent, the Lead Arrangers and the Lendectiding, without
limitation,
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all diligence required for each Lender to compltetd atriot Act and “know your customer” requirerten

(i) Searches of Uniform Commercial Code filings in jimgsdiction of organization of each Credit Party,
copies of the financing statements on file in skisdictions and evidence that no Liens exist pthan Permitted Liens.

(iii) There exists no action, suit, investigation or pexting, pending or threatened, in any court orreedoy
arbitrator or other Governmental Authority that pants to affect any transaction contemplated heoelyy any of the other
Credit Documents, or that will have a Material AcseeEffect on the Parent, the Borrower, the othgar@ntors, the
Unencumbered Property Owners, their Affiliateshmit Subsidiaries, except to the extent approvethbyAdministrative

Agent;

(iv) Each of the Parent, the Borrower, the other Guaranthe Unencumbered Property Owners and their
respective Subsidiaries are in compliance withiesths and covenants set forth herein and in eatteafther Credit
Documents;

(v) The Administrative Agent shall have received aledoumbered Pool Property Deliverables with respect

to each property proposed for inclusion as an Umexhered Pool Property as of the Closing Date, aln €ase to be in form
and substance satisfactory to the AdministrativemigLead Arrangers and the Lenders;

(vi) The Administrative Agent, the Lead Arrangers arglltenders shall have received pro forma financial
projections for the Parent, the Borrower and thespective Subsidiaries, for Fiscal Years endecebder 31, 2016,
December 31, 2017 and December 31, 2018, resplyctivieich pro form financial projections shall becaptable to the
Administrative Agent, the Lead Arrangers and thedess, in their sole discretion;

(vii) The Administrative Agent, the Lead Arrangers arglltenders shall have determined that as of the
Closing Date there shall be no fewer than fifteEs) (Unencumbered Pool Properties having an Aggeddaencumbered
Pool Property Value Amount greater than or equ&265,000,000.00 in the Borrowing Base.

(e) Funding Notice; Funds Disbursement Instructionghe Administrative Agent shall have receiveddauly
executed Funding Notice with respect to the Cregiension to occur on the Closing Date (if any) émdduly executed
disbursement instructions (with wiring instructicared account information) for all disbursementb@anade on the Closing Date (if

any).

) Existing Credit Agreement Satisfactory arrangements have been made fairtdtaneous repayment in full of
all amounts due under and termination of the Bxis€redit Agreement and the release and terminafiafi Liens granted pursuant
thereto.

(9) Fees and ExpensesThe Administrative Agent shall have confirmatibiat all reasonable and documented out-of-

pocket fees and expenses required to be paid before the Closing Date have been paid, includiegréasonable and documented
out-of-pocket fees and expenses of counsel foAtministrative Agent.

For purposes of determining compliance with theditioms specified in this Section 5,.ach Lender that has signed this Agreement bball
deemed to have consented to, approved or acceptede satisfied with, each document or other enattquired thereunder to be consented
to or approved by or acceptable or
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satisfactory to a Lender unless the Administrafigent shall have received notice from such Lendi@r po the proposed Closing Date
specifying its objection thereto.

The funding of the initial Loans hereunder (whetteithe Closing Date or on a later Credit Date)lshadence the satisfaction of the
foregoing conditions

Section 5.2 Conditions to Each Credit ExtensiorThe obligation of each Lender to fund its RewrdvCommitment
Percentage of any Credit Extension on any Credi¢ Dacluding the Closing Date, are subject toghgsfaction, or waiver in accordance v
Section 11.4 of the following conditions precedent:

€) the Administrative Agent shall have received ayfelkecuted and delivered Funding Notice, togethtr the
documentation and certifications required thereitihh wespect to each Credit Extension, includingheiit limitation, prior to the
Investment Grade Rating Date, a Borrowing Baseifidate showing, on a pro forma basis, the effdduxh Credit Extension;

(b) after making the Credit Extension requested on €ireldit Date, (i) the aggregate outstanding priaicgmmount of
the Revolving Loans shall not exceed the lesséi) tiie aggregate Revolving Commitments then ieetffand (ii) the Borrowing
Base as of such Credit Date.

(c) as of such Credit Date, the representations anthnizgs contained herein and in the other Creddubtents shall
be true and correct in all material respects onandf that Credit Date to the same extent as thawggde on and as of that date (with
any representations and warranties which are sugiecmateriality qualifier being true and corrigcall respects in accordance with
the terms thereof), except to the extent such semtations and warranties specifically relate teanier date, in which case such
representations and warranties shall have beeratrdieorrect in all material respects on and asiol earlier date;

(d) as of such Credit Date, no event shall have ocdwanel be continuing or would result from the conswation of
the applicable Credit Extension that would conggitan Event of Default or a Default; and

(e) all of the conditions precedent set forth in Settolshall have been satisfied on or prior to such Giadte.
The Administrative Agent or the Required Lenderalldbe entitled, but not obligated to, request egakive, prior to the making of any Credit
Extension, additional information reasonably satifry to the requesting party confirming the $atison of any of the foregoing if, in the

reasonable good faith judgment of such Administeafigent or Required Lenders, such request is weedaunder the circumstances.

Section 6 REPRESENTATIONS AND WARRANTIES

In order to induce the Administrative Agent and tleaders to enter into this Agreement and to maloh €redit Extension to be
made thereby, the Borrower, Parent and each otteslit®Party, as applicable, represents and wartartte Administrative Agent and each
the Lenders, on the Closing Date that:

Section 6.1 Organization; Requisite Power and Authority; Quedifion. Each Credit Party and each Unencumbered Property
Owner (a) is duly organized, validly existing andjpod standing under
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the laws of its jurisdiction of organization asndiéed in Schedule 6.1(b) has all requisite power and authority to aawma operate its
properties, to carry on its business as now corduand as proposed to be conducted, (c) as toGaclit Party only, to enter into the Credit
Documents to which it is a party and to carry twt transactions contemplated thereby, and (d)atifipd to do business and in good stans
in every jurisdiction where necessary to carryitaubusiness and operations, except in jurisdistiwhere the failure to be so qualified or in
good standing has not had, and could not be rebsoespected to have, a Material Adverse Effect.

Section 6.2 Capital Stock and OwnershipSchedule 6.2orrectly sets forth the ownership interest of Boerower in its
Subsidiaries as of the Closing Date. The CapttatiSof each Credit Party and its Subsidiariesieen duly authorized and validly issued
and, to the extent applicable, is fully paid and-assessable. Except as set forth on Schedulea6.af the Closing Date, there is no existing
option, warrant, call, right, commitment, buy-selhting trust or other shareholder agreement ceratlygreement to which any Subsidiary is a
party requiring, and there is no membership intesesther Capital Stock of any Subsidiary outstagavhich upon conversion or exchange
would require, the issuance by any Subsidiary gfadditional membership interests or other Caj@tatk of any Subsidiary or other
Securities convertible into, exchangeable for adewcing the right to subscribe for or purchasmeanbership interest or other Capital Stock
of any Subsidiary.

Section 6.3 Due Authorization The execution, delivery and performance of thed Documents have been duly authorized
by all necessary action on the part of each Crality that is a party thereto.

Section 6.4 No Conflict. The execution, delivery and performance by Gredrties of the Credit Documents to which they
parties and the consummation of the transactionteaaplated by the Credit Documents do not andnaitl(a) violate in any material respect
any provision of any Applicable Laws relating toya@redit Party, any of the Organizational Documexitany Credit Party, or any order,
judgment or decree of any court or other agenayoekrnment binding on any Credit Party; (b) ex@ptvould not reasonably be expecte
have a Material Adverse Effect, conflict with, riéso a breach of or constitute (with due noticdapse of time or both) a default under any
other Contractual Obligations of any Credit Pafty;result in or require the creation or imposit@frany Lien upon any of the properties or
assets of any Credit Party (other than any Lieaated under any of the Credit Documents in favahefAdministrative Agent for the benefit
of the holders of the Obligations) whether now owpe hereafter acquired; or (d) require any apgrofatockholders, members or partners
or any approval or consent of any Person undeiCamiractual Obligation of any Credit Party (otheairt those which have already been
obtained or to the extent the failure to obtain amgh approval or consent would not reasonablyxpeaed to have a Material Adverse
Effect).

Section 6.5 Governmental ConsentsThe execution, delivery and performance by thed@ Parties of the Credit Documents
to which they are parties and the consummatioh®@trtansactions contemplated by the Credit Docusngmiot and will not require, as a
condition to the effectiveness thereof, any regtgin with, consent or approval of, or notice topther action to, with or by, any
Governmental Authority except for any filings, redimgs or consents which heretofore have beenmddadsr made, as applicable.

Section 6.6 Binding Obligation. Each Credit Document has been duly executedalieered by each Credit Party that is a
party thereto and is the legally valid and bindifdigation of such Credit Party, enforceable agasnsh Credit Party in accordance with its
respective terms, except as may be limited by DdRétief Laws or by equitable principles relatimgenforceability.
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Section 6.7 Financial Statements

€) The audited consolidated and consolidating balaheet of the Parent and its Subsidiaries for thst mezent
Fiscal Year ended, and the related consolidateccansiolidating statements of income or operatishareholders’ equity and cash
flows for such fiscal year, including the notesrtite (i) were prepared in accordance with GAAP wieatly applied throughout the
period covered thereby, except as otherwise exgraeted therein; and (i) fairly present in all tedal respects the financial
condition of the Consolidated Parties as of the dagreof and their results of operations for theqal covered thereby in accordance
with GAAP consistently applied throughout the pdramvered thereby, except as otherwise expressddriberein.

(b) The unaudited consolidated balance sheet of thenPand its Subsidiaries for the most recent FiQeedrter
ended, and the related consolidated statementsoifie or operations, shareholders’ equity and ftagls for such Fiscal Quarter
(i) were prepared in accordance with GAAP consibteapplied throughout the period covered theralxgept as otherwise expres
noted therein, (ii) fairly present the financiahciition of the Consolidated Parties as of the tladeeof and their results of operations
for the period covered thereby, subject, in theadsclauses (iJand (i), to the absence of footnotes and to normal yedraeialit
adjustments, and (iii) show all material indebtestnend other liabilities, direct or contingenttlté Consolidated Parties as of the
date of such financial statements, including litib# for taxes, material commitments and Indebésdn

(c) The consolidated and consolidating pro forma baaieet of the Borrower and its Subsidiaries asléite of the
formation of the Parent, and the related consdadland consolidating pro forma statements of incantecash flows of the
Borrower and its Subsidiaries for the period coddtrereby, with a Financial Officer Certificatiazgpies of which have been
furnished to each Lender, fairly present the cadatéd and consolidating pro forma financial coioditof the Borrower and its
Subsidiaries as at such date and the consolidattdansolidating pro forma results of operationthefBorrower and its Subsidiar
for such period, all in accordance with GAAP.

(d) The annual operating budget consisting of statesn&iincome or operations and cash flows and adttiermation
for each of the Unencumbered Pool Properties (piReal Estate Assets or other properties propased included as
Unencumbered Pool Properties) supporting pro faravenant compliance calculations hereunder angeteld prior to the Closing
Date or otherwise pursuant_to Section 7.1\bre prepared in good faith on the basis of tiseragtions stated therein, which
assumptions were fair in light of the conditionsséirg at the time of delivery of such statementstber information, and
represented, at the time of delivery, the Borrowegasonable estimate of the future income, operatir cash flows for such
Unencumbered Pool Properties (or other Real Estsdets or other properties).

Section 6.8 No Material Adverse Effect; No Default

€) No Material Adverse Effect Since the date of the formation or organizatibthe Parent, no event, circumstance
or change has occurred that has caused or evidesittes in any case or in the aggregate, a Matadaerse Effect.

(b) No Default. No Default has occurred and is continuing.
Section 6.9 Tax Matters Each Credit Party and its Subsidiaries have fillk federal, state and other material tax retamd
reports required to be filed, and have paid alefal] state and other material taxes, assessnfie@ssand other governmental charges levie
imposed upon them or their respective
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properties, assets, income, businesses and frasattiserwise due and payable, except those befivglgacontested in good faith and by
appropriate proceedings and for which adequatevesé&ave been provided in accordance with GAARer& is no proposed tax assessment
against any Credit Party or any of its Subsidiatfies would, if made, have a Material Adverse Hffec

Section 6.10 Properties

(a) Title . Each of the Credit Parties and its Subsididras(i) good, insurable and fee simple title totlii@ case of
fee interests in real property), (ii) valid leaskhinterests in (in the case of leasehold interistsal or personal property), and
(iii) good title to (in the case of all other pensd property), all of their respective propertiesl @ssets (including without limitation
each of the Unencumbered Pool Properties) reflantdtkir financial statements and other informatieferred to in Section 6ahd
in the most recent financial statements deliverggymnt to Section 7,lin each case except for assets disposed of giratate of
such financial statements as permitted under Se8tit0. All such properties and assets are free and ofdaens other than
Permitted Liens.

(b) Real Estate AssetsAs of the Closing Date, Schedule 6.10@mntains a true, accurate and complete list of all
Real Estate Assets of the Credit Parties and trentlimbered Property Owners.

(c) Intellectual Property Each of the Credit Parties and its Subsidiasigss or is validly licensed to use all
Intellectual Property that is necessary for thesen¢ conduct of its business, free and clear afd.{ether than Permitted Liens),
without conflict with the rights of any other Pensanless the failure to own or benefit from suchdvlicense could not, individually
or in the aggregate, reasonably be expected toddaterial Adverse Effect. To the knowledge afte€redit Party, no Credit Pa
nor any of its Subsidiaries is infringing, misapprating, diluting, or otherwise violating the Iiextual Property rights of any other
Person unless such infringement, misappropriatidation or violation could not, individually or ithe aggregate, reasonably be
expected to have a Material Adverse Effect.

Section 6.11 Environmental Matters No Credit Party nor any of its Subsidiaries any of their respective current Facilities
(solely during and with respect to Person’s ownigriiereof) or operations, and to their knowledgeformer Facilities (solely during and
with respect to any Credit Party or its Subsidiarginership thereof), is or are subject to anytanting order, ongoing consent decree or
settlement agreement with any Person relating ydeamvironmental Law, any Environmental Claim, oy &tazardous Materials Activity the
individually or in the aggregate, could reasondigyexpected to have a Material Adverse Effectp(bLredit Party nor any of its Subsidiar
has received any letter or request for informatinder Section 104 of the Comprehensive Environmh&eaponse, Compensation, and
Liability Act (42 U.S.C. § 9604) or any comparaBbtate law; (c) to each Credit Party’s and its Sdibsies’knowledge after due inquiry, the
are no, and have been no, Hazardous Materials iietiwhich could reasonably be expected to forenltasis of an Environmental Claim
against such Credit Party or any of its Subsidattat, individually or in the aggregate, couldsa@ably be expected to have a Material
Adverse Effect; (d) no Credit Party nor any ofSisbsidiaries has filed any notice under any Envivental Law indicating past or present
treatment of Hazardous Materials at any Faciliblgly during and with respect to such Credit Partyts Subsidiarys ownership thereof), a
neither the Borrower’s nor any of its Subsidiariegerations involves the generation, transportati@atment, storage or disposal of
hazardous waste, as defined under 40 C.F.R. ROt 20 or any equivalent state rule defining hazasdvaste. Compliance by the Credit
Parties and their respective Subsidiaries witle@ltent requirements pursuant to or under Envirantelé.aws could not be reasonably
expected to have, individually or in the aggregat®aterial Adverse Effect.
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Section 6.12 No Defaults. No Credit Party nor any of its Subsidiariesniglefault in the performance, observance or foti#ht
of any of the obligations, covenants or conditioastained in any of its Contractual Obligationsh@tthan Contractual Obligations relating
Indebtedness), except in each case where the agsrssep, direct or indirect, of such default or di if any, could not reasonably be
expected to have a Material Adverse Effect.

Section 6.13 No Litigation or other Adverse Proceeding3here are no Adverse Proceedings that (a) putpaffect or pertain
to this Agreement or any other Credit Documengry of the transactions contemplated hereby ocgh)d reasonably be expected to have a
Material Adverse Effect. Neither the Borrower maiy of its Subsidiaries is subject to or in defauith respect to any final judgments, writs,
injunctions, decrees, rules or regulations of any&nmental Authority that, individually or in tlaggregate, could reasonably be expected to
have a Material Adverse Effect.

Section 6.14 Information Regarding the Borrower and its Subsid& Set forth on Schedule 6.14 the jurisdiction of
organization, the exact legal name (and for thergive years or since the date of its formatios haen) and the true and correct U.S.
taxpayer identification number (or foreign equivdlef any) of the Borrower and each of its Sulwiis as of the Closing Date.

Section 6.15 Governmental Reqgulation

€) No Credit Party nor any of its Subsidiaries is sabjo regulation under the Investment Companyofd940. No
Credit Party nor any of its Subsidiaries is an &stment company” or a company “controlled” by agfstered investment company”
or a “principal underwriter” of a “registered inte®nt company” as such terms are defined in thedtmrent Company Act of 1940.

(b) No Credit Party nor any of its Subsidiaries is anémy” or an “ally of the enemytithin the meaning of Section
of the Trading with the Enemy Act of the United t8taof America (50 U.S.C. App. 8&iseq.). To its knowledge, no Credit Party
nor any of its Subsidiaries is in violation of {ag Trading with the Enemy Act, (b) any of the fgreassets control regulations of |
United States Treasury Department (31 CFR, Sulit@hapter V) or any enabling legislation or exeaiorder relating thereto or
(c) the Patriot Act. No Credit Party nor any af 8ubsidiaries (i) is a blocked person describegeiction 1 of the Anti-Terrorism
Order or (ii) to its knowledge, engages in any ihggl or transactions, or is otherwise associatét, any such blocked person.

(c) None of the Credit Parties or their Subsidiarietheir respective Affiliates is in violation of amy§ the country or
list based economic and trade sanctions admindtard enforced by OFAC that are described or retee at
http://www.ustreas.gov/offices/enforcement/ofachAsmtherwise published from time to time.

(d) None of the Credit Parties or their Subsidiarietheir respective Affiliates (i) is a Sanctioned$ts or a
Sanctioned Entity, (ii) has any of its assets ledah Sanctioned Entities, or (iii) derives anyitefoperating income from investmel
in, or transactions with Sanctioned Persons or t8ared Entities. The proceeds of any Loan will hetused and have not been used
to fund any operations in, finance any investmentactivities in or make any payments to, a SanetioPerson or a Sanctioned
Entity.

(e) Each Credit Party and its Subsidiaries is in coamae with the Foreign Corrupt Practices Act, 15.0.88 78dd-
1,et seqg. , and any foreign counterpart thereto. None ofGhedit Parties or their respective Subsidiariesrhade a payment,
offering, or promise to pay, or authorized the pawirof, money or anything of value (a) in ordeassist in obtaining or
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retaining business for or with, or directing busisi¢o, any foreign official, foreign political pgyiparty official or candidate for
foreign political office, (b) to a foreign officiaforeign political party or party official or aroandidate for foreign political office, a
(c) with the intent to induce the recipient to nsisthis or her official position to direct busin@gsngfully to such Credit Party or a
of its Subsidiaries or to any other Person, inatioh of the Foreign Corrupt Practices Act, 15 G.$88 78dd-1et seq.

() To the extent applicable, each Credit Party an8utssidiaries are in compliance with Uniting anceBgthening
America by Providing Appropriate Tools Requiredritercept and Obstruct Terrorism (USA Patriot AL2601) (as amended from
time to time, the “ Patriot AcY.

(9) No Credit Party or any of its Subsidiaries is ereghgrincipally, or as one of its important actiedj in the busine
of extending credit for the purpose of purchasingarrying any Margin Stock. No part of the pratgef the Loans made to such
Credit Party will be used to purchase or carry sugh Margin Stock or to extend credit to othersliier purpose of purchasing or
carrying any such Margin Stock or for any purpdsa violates, or is inconsistent with, the prowsiof Regulation T, U or X of the
FRB as in effect from time to time.

Notwithstanding anything to the contrary contaiirethis Section 6.15 no representation or warranty is made with resjmeany Person
(other than a Credit Party or a Related Party véatpect to a Credit Party) that owns or holds @afitock of the Parent or the Borrower or
any of their respective Subsidiaries or Affiliates.

Section 6.16 Employee Matters No Credit Party nor any of its Subsidiariesrig@&ged in any unfair labor practice that could
reasonably be expected to have a Material AdveifeetE There is (a) no unfair labor practice coaipl pending against any Credit Party or
any of its Subsidiaries, or to the best knowledeach Credit Party, threatened against any of thefore the National Labor Relations Bc
and no grievance or arbitration proceeding arisiagof or under any collective bargaining agreentleat is so pending against any Credit
Party or any of its Subsidiaries or to the beswedge of each Credit Party, threatened againsoétiyem, (b) no strike or work stoppage in
existence or to the knowledge of each Credit P#ntgatened that involves any Credit Party or anjsdSubsidiaries, and (c) to the best
knowledge of each Credit Party, no union represemauestion existing with respect to the empleyekany Credit Party or any of its
Subsidiaries and, to the best knowledge of eacHitOParty, no union organization activity thataking place, except (with respect to any
matter specified in clause (afb) or (c) above, either individually or in the aggregatejlsas could not reasonably be expected to have a
Material Adverse Effect.

Section 6.17 Pension Plans (a) Except as could not reasonably be expeotbdve a Material Adverse Effect, each of the
Credit Parties and their Subsidiaries are in coamgke with all applicable provisions and requirerm@ftERISA and the Internal Revenue
Code and the regulations and published interpoetatihereunder with respect to its Pension Plashhame performed all their obligations
under each Pension Plan in all material respdgtgach Pension Plan which is intended to qualiigen Section 401(a) of the Internal
Revenue Code has received a favorable determinlatien or is the subject of a favorable opiniottdefrom the Internal Revenue Service
indicating that such Pension Plan is so qualified, &0 the best knowledge of the Credit Partiething has occurred subsequent to the
issuance of such determination letter which woaldse such Pension Plan to lose its qualified stataspt where such event could not
reasonably be expected to result in a Material Aslv&ffect, (c) except as could not reasonablyxpeeted to have a Material Adverse
Effect, no liability to the PBGC (other than reqdrpremium payments), the Internal Revenue SeraitgPension Plan (other than for
routine claims and required funding obligationshia ordinary course) or any trust established uiidbr IV of ERISA has been incurred by
any Credit Party, any of its Subsidiaries or antheir ERISA Affiliates, (d) except as
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would not reasonably be expected to have a Matédaérse Effect, no ERISA Event has occurred, ammpt to the extent required under
Section 4980B of the Internal Revenue Code and@e601 et seq. of ERISA or similar state laws ardept as could not reasonably be
expected to have a Material Adverse Effect, no @ardlan provides health or welfare benefits (tigtothe purchase of insurance or
otherwise) for any retired or former employee of &medit Party or any of their Subsidiaries.

Section 6.18 Solvency. The Borrower, the Parent and the other Crediid®a individually and taken as a whole, are, and
each Credit Date will be, Solvent.

Section 6.19 Compliance with Laws Each Credit Party and its Subsidiaries is in giience with (a) the Patriot Act and OFAC
rules and regulations as provided in Section @ridb (b) except such noncompliance with such otlpgiidable Laws that, individually or in
the aggregate, could not reasonably be expectezstdt in a Material Adverse Effect, all other Aiggble Laws. Each Credit Party and its
Subsidiaries possesses all certificates, authsiitigpermits issued by appropriate Governmentahévities necessary to conduct the business
now operated by them and the failure of which teeheould reasonably be expected to have a Matkdatrse Effect and have not received
any notice of proceedings relating to the revocatiomodification of any such certificate, authyidt permit the failure of which to have or
retain could reasonably be expected to have a Mbafsilverse Effect.

Section 6.20 Disclosure. No representation or warranty of any Credit yadntained in any Credit Document or in any other
documents, certificates or written statements &imed to the Lenders by or on behalf of the Borroaveany of its Subsidiaries for use in
connection with the transactions contemplated hefetiher than projections and pro forma finanaidbrmation contained in such materials)
contains any untrue statement of a material fachaits to state a material fact (known to any QrBdirty, in the case of any document not
furnished by any of them) necessary in order toerthk statements contained herein or therein neleading in any material manner in light
of the circumstances in which the same were médahy. projections and pro forma financial informatioontained in such materials are based
upon good faith estimates and assumptions belibydtle Credit Parties to be reasonable at the nirage, it being recognized by the
Administrative Agent and the Lenders that suchquiipns as to future events are not to be viewddas and that actual results during the
period or periods covered by any such projectioay differ from the projected results and that sdifferences may be material. There are
no facts known to any Credit Party (other than eratbf a general economic nature) that, indiviguatlin the aggregate, could reasonably be
expected to result in a Material Adverse Effect trat have not been disclosed herein or in suckratbcuments, certificates and statements
furnished to the Lenders.

Section 6.21 Insurance; No Casualty or Condemnatiofnhe properties of the Credit Parties and thelysliaries are insured
with financially sound and reputable insurance canigs that are not Affiliates of such Personsuithsamounts, with such deductibles and
covering such risks as are customarily carrieddmganies engaged in similar businesses and owmiritasproperties in localities where t
applicable Credit Party or the applicable Subsijdaperates. As of the Closing Date, to the be&afower’'s knowledge no uninsured
casualty has occurred and no condemnation or comatéon proceeding shall have been instituted vaipect to any of the Real Estate As
owned by each Credit Party and its Subsidiaries.

Section 6.22 Healthcare Facility Representations and Warranties

(a) Compliance With Healthcare LawsWithout limiting the generality of Section 6.h8reof or any other
representation or warranty made herein, no CreadiyRand, to the knowledge of the Credit PartiesTanant, is in material violation
of any applicable statutes, laws, ordinances, raesregulations of any Governmental Authority wigspect to regulatory matters
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primarily relating to patient healthcare (includwghout limitation Section 1128B of the Social 88ty Act, as amended, 42 U.S.C.
Section 1320a 7b (Criminal Penalties Involving Mede or State Health Care Programs), commonlyrexfdo as the “Federal Anti-
Kickback Statute,” and Section 1877 of the Soc&dBity Act, as amended, 42 U.S.C. Section 1398nohjbition Against Certain
Referrals), commonly referred to as “Stark Stat@tellectively, “ Healthcare Lawy where such violation would result in a Mate
Adverse Effect. The Credit Parties and, to theledge of the Credit Parties, each of the Tendmatge maintained in all material
respects all records required to be maintainedheybod and Drug Administration, Drug EnforcemegeAcy and State Boards of
Pharmacy and the federal and state Medicare andckidgrograms as required by the Healthcare Lawis @ the knowledge of tt
Credit Parties, there are no notices of materlhtions of the Healthcare Laws with respect to @ngdit Party, any Tenant or any
the Real Estate Assets owned by any Credit Party.

(b) Licenses, Permits, and Certifications

0] To the knowledge of the Credit Parties and eactndmmbered Property Owner, each Tenant has such
permits, licenses, franchises, certificates andratipprovals or authorizations of Governmental Aritles as are necessary
under applicable law or regulations to own its gmbies and to conduct its business and to receimebursement under
Medicare and Medicaid (including without limitatisach permits as are required under such fedéa#d, and other health
care laws, and under such HMO or similar licensawes and such insurance laws and regulations,eaapplicable thereto),
if the failure to obtain such permits, licenseantrhises, certificates and other approvals or aiatitns could reasonably
be expected to result in a Material Adverse Effé¢ttwithstanding the foregoing, no Credit Partydsrencumbered
Property Owner is the owner of any licenses or jterraquired for the provision of Medical Serviasany of the Real
Estate Assets owned by any Credit Party or UneneueabProperty Owner.

(i) To the knowledge of the Credit Parties and the daerbered Property Owners, each Tenant has all
Medicare, Medicaid and related agency suppliemigilhumber(s) and related documentation necessanctive
reimbursement from Medicare and/or Medicaid for BMedical Service furnished by such Person in anigdliction where i
conducts business if the failure to obtain billmgmber(s) or related documentation could reasorablgxpected to result
a Material Adverse Effect. To the knowledge of @redit Parties and the Unencumbered Property GsynerTenant is
currently subject to suspension, revocation, rehewdenial of its Medicare and/or Medicaid cediftion, supplier billing
number(s), or Medicare and/or Medicaid participaggreement(s).

(c) HIPAA Compliance No Credit Party or Unencumbered Property Owser ‘icovered entity” within the meaning
of HIPAA. In addition, to the knowledge of the @ieParties, no Credit Party or Unencumbered Ptgpg@wner is the subject of a
civil or criminal penalty, process, claim, actionproceeding, or any administrative or other retpurlareview, survey, process or
proceeding (other than routine surveys or reviesvglacted by any government health plan or otheredd@ation entity) that could
reasonably be expected to cause a Material Adfset.

(d) Medical Services No Credit Party or Unencumbered Property Owsén the business of providing Medical
Services.
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Section 6.23 REIT Status For all dates prior to the first date upon whilel Parent elects to be qualified as a REIT, #rem
has been organized and operated in a manner satchhn its election of REIT status, it shall leated as a REIT for purposes of the Inte
Revenue Code. For all dates thereafter, the Pargoilified as a REIT. The Borrower is a parshgv or other disregarded entity for federal
income tax purposes under the Internal Revenue.Code

Section 6.24 Unencumbered Pool PropertieSchedule 6.28as updated pursuant to the terms hereof througdehivery of a
Borrowing Base Certificate, including pursuant gxfion 8.17) is, in all material respects, a true and complistef (i) the street address of
each Unencumbered Pool Property, (ii) the UnencuetbBroperty Owner which owns or leases, purswaantEligible Ground Lease, each
such Unencumbered Pool Property, (iii) the faciijfge of each such Unencumbered Pool Propertytiizhame and address of the Apprc
Manager with respect to such Unencumbered PooleProfif such Unencumbered Pool Property is mandyeal third-party property
manager), and (iv) the Tenant Leases to which sach Unencumbered Pool Property is subject, togetitle the name and addresses of the
applicable Tenants thereunder, the square footagniseéd to the applicable Tenants thereunder antthenation dates thereof. Each parcel
of real property identified on Schedule 6i84 Real Estate Asset that qualifies as an Uneheted Pool Property pursuant to the terms
hereof. To the extent any such Unencumbered Rople®ty is leased by an Unencumbered Property Opuesuant to an Eligible Ground
Lease, (i) such Eligible Ground Lease is in fulicl®and effect and remains unmodified except teiient expressly permitted by
Section 7.13(b)(vii) (ii) except as expressly permitted by SectiorB{)(vii) , no rights in favor of the applicable Unencumbéepedperty
Owner lessee have been waived, canceled or sureshd@i) except as expressly permitted_by Sec#idiB, no election or option under such
Eligible Ground Lease has been exercised by thetimabered Property Owner ground lessee (otherdapaons to renew or extend the term
thereof); (iv) all rental and other charges due paghble thereunder have been paid in full (extefte extent such payment is not yet
overdue subject to applicable cure or grace peyigdsno Unencumbered Property Owner is in defanller such Eligible Ground Lease
(beyond any applicable cure or grace periods) whichld permit the applicable ground lessor to teate or exercise any other remedy with
respect to the applicable Eligible Ground Lease has any Unencumbered Property Owner receivedhatige of default with respect to st
Eligible Ground Lease that has not been deliveratié Administrative Agent pursuant_ to Section f&iii) ; (vi) to the knowledge of the
Unencumbered Property Owners, the ground lessaruath Eligible Ground Lease is not in defaulhwéspect to its material obligations
thereunder; (vii) a true and correct copy of sutiiile Ground Lease (together with any amendmentsjifications, restatements or
supplements thereof) has been delivered to the Aidtrative Agent; and (viii) there exist no advectams as to the applicable
Unencumbered Property Owner’s title or right togession of the leasehold premises referenced mEligible Ground Lease.

Section 7 AFFIRMATIVE COVENANTS

Each Credit Party covenants and agrees that tatifiate on which the Revolving Obligations shallehbeen paid in full or
otherwise satisfied (other than with respect tatiogent indemnification obligations for which nah has been made and Letters of Credit
that have been Cash Collateralized and other dldigmof EACH Credit Party hereunder or under athepCredit Document which, by their
express terms, survive such payment in full osfadtion), and the Commitments hereunder shall kapé&ed or been terminated (such date,
the “ Termination Daté), such Credit Party shall perform, and shall @aeach of its Subsidiaries to perform, all covesamthis_Section 7

Section 7.1 Financial Statements and Other Reporihe Borrower will deliver, or will cause to belivered, to the
Administrative Agent (on behalf of the Lenders):
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(a) Quarterly Financial Statements for the Parent em8ubsidiaries As soon as available and in no event later than
the earlier of (i) the date that is forty-five (4fgys after the end of each Fiscal Quarter of &&sxtal Year (excluding the fourth
Fiscal Quarter), or (ii) the date that is ten (d8ys after the filing of Parent’s 10Q Report wile SEC for such Fiscal Quarter, the
consolidated and consolidating balance sheetsedP#rent and its Subsidiaries as at the end ofsischl Quarter and the related
consolidated and consolidating statements of in¢gatoekholders’ equity and cash flows of the Paegmnt its Subsidiaries for such
Fiscal Quarter and for the period from the begigronthe then current Fiscal Year to the end ohdtiscal Quarter, setting forth in
each case in comparative form the correspondingdigfor the corresponding periods of the previeigsal Year, all in reasonable
detail, together with (x) a Financial Officer Cédation with respect thereto and (y) a stateméte consolidated Funds From
Operations of the Parent and its Subsidiaries;

(b) Audited Annual Financial Statements for the Paagmt its Subsidiaries As soon as available and in no event |
than the earlier of (x) the date that is ninety) (@8ys after the end of each Fiscal Year, or (g)date that is ten (10) days after the
filing of Parent’s 10K Report with the SEC for su€iscal Year, (i) the consolidated and consolidpbalance sheets of the Parent
and its Subsidiaries as at the end of such Fiseat ¥nd the related consolidated and consolidatatgments of income,
stockholders’ equity and cash flows of the Parewitits Subsidiaries for such Fiscal Year, settonghfin each case in comparative
form the corresponding figures for the previous&isrear, in reasonable detail, together with (¥jrsancial Officer Certification
with respect thereto and (y) a statement of thesalislated Funds From Operations of the ParenttarBubsidiaries; and (ii) with
respect to such consolidated financial statemergpart thereon of Plante & Moran, PLLC or othetependent certified public
accountants of recognized national standing seldntehe Parent, which report shall be unqualifisdo going concern and scope of
audit, and shall state that such consolidated €iimhstatements fairly present, in all materiabexgs, the consolidated financial
position of the Parent and its Subsidiaries abetlates indicated and the results of their opmratand their cash flows for the
periods indicated in conformity with GAAP applied a basis consistent with prior years (except hsretise disclosed in such
financial statements) and that the examinationuzjp sccountants in connection with such consoldifitencial statements has been
made in accordance with generally accepted auditimgdards);

(c) Compliance Certificate; Borrowing Base Certificafiarterly Operating Statements for Unencumbered Po
Properties
0] Together with each delivery of the financial sta¢es pursuant to clauses (apd_(b) of Section 7.1 a

duly completed Compliance Certificate (includingkack-up calculations); and

(i) As soon as available, and in any event within féistg (45) days after the end of each Fiscal Quarte
each Fiscal Year (including the fourth Fiscal Qegrtand/or within ten (10) Business Days aftettemi request from the
Administrative Agent, (A) a duly completed BorrowiBase Certificate, and (B) if requested by the Adstrative Agent,
quarterly operating statements (detailing currerdrter and same period prior year, year to datfrailing 12month profit
and loss summary), occupancy information, a reh{ircluding rental rate and lease expiration detand other informatio
required to calculate Net Operating Income for eazfdine then-existing Unencumbered Pool Properties;
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(d) Annual Budget; Actual Capital Expenditure#\s soon as available, but in any event on argd January ¥ of
each calendar year, and in each case reasonalglgtable to the Administrative Agent (i) quarterydcasts prepared by
management of the Parent or the Borrower of codiatdd balance sheets and statements of incomestatmms and cash flows of
the Parent and its Subsidiaries for the Fiscal Yeginning on such January'l , and (ii) an annpetating budget consisting of
statements of income or operations and cash flomdsother information for each of the Unencumbered| Properties supporting
pro forma covenant compliance calculations hereyridethe Fiscal Year beginning on such Januaiy(ihcluding the Fiscal Year
in which the Revolving Commitment Termination Datell occur). In addition, as soon as availahlejtany event on or prior to
January 3® of each calendar year, Borrower wilivdeto the Administrative Agent and the Lendaistaments reflecting actual
capital expenditures for each of the Unencumbered Properties, in each case for the most recestiaFiy ear then ended;

(e) Information Regarding Credit PartiesEach Credit Party will furnish to the Adminidiv@ Agent prompt written
notice of any change (i) in such Credit Party’salagame, (ii) in such Credit Party’s corporate ctioe, or (iii) in such Credit Party’s
Federal Taxpayer Identification Number;

() Securities and Exchange Commission Filing3romptly after the same are filed, copies ofahual, regular,
periodic and special reports and registration states that the Parent may file or be requiredi¢oWith the SEC under Section 13 or
15(d) of the Exchange Act, providduat any documents required to be delivered putdoathis_Section 7.1(fshall be deemed to
have been delivered on the date (i) on which threrRgosts such documents, or provides a link theme the Parent’s website; or
(ii) on which such documents are posted on thed®eer's behalf on Debtdomain or another relevantsitebif any to which each
Lender and the Administrative Agent have acces®{ladr a commercial, third-party website or whesmonsored by the
Administrative Agent); provided furthénat: (x) upon written request by the Administratikgent, the Borrower shall deliver paper
copies of such documents to the Administrative Adenfurther distribution to each Lender until aitten request to cease deliver
paper copies is given by the Administrative Agerd &) the Borrower shall notify (which may be ac§imile or electronic mail) tl
Administrative Agent of the posting of any such dments and, upon written request by the Adminiseadgent, provide to the
Administrative Agent by electronic mail electrowiersions (i.e., soft copies) of such documentstwitbstanding anything to the
contrary, as to any information contained in matserfurnished pursuant to this Section 7.1(fe Borrower shall not be separately
required to furnish such information under Sectidriga) or (b) above or pursuant to any other requirement ofAlgieement or
any other Credit Document.

(9) Notice of Default and Material Adverse EffecPromptly upon any Authorized Officer of any Gtdeiarty
obtaining knowledge (i) of any condition or eveinic{uding, without limitation, any Adverse Procemgli that constitutes a Default
an Event of Default or that notice has been gigeany Credit Party with respect thereto; (ii) taay Person has given any notice to
any Credit Party or any of its Subsidiaries or tekay other action with respect to any event odi@n set forth in Section 9.1(h)
or (iii) the occurrence of any Material Adversedsft, a certificate of its Authorized Officers sggitig the nature and period of
existence of such condition, event or change, ecigng the notice given and action taken by amghsPerson and the nature of
such claimed Event of Default, Default, event andition or change, and what action the Credit Paitiave taken, are taking and
propose to take with respect thereto;

(h) ERISA. (i) Promptly upon becoming aware of the occureeaf or forthcoming occurrence of any ERISA Event,
a written notice specifying the nature thereof, idwtion any
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Credit Party, any of its Subsidiaries or any ofithespective ERISA Affiliates has taken, is takimgproposes to take with respect
thereto and, when known, any action taken or terest in writing by the Internal Revenue Service,Brepartment of Labor or the
PBGC with respect thereto; and (ii) (1) prompthiyoapeasonable request of the Administrative Ageopjes of each Schedule B
(Actuarial Information) to the annual report (FOBBO0 Series) filed by any Credit Party, any ofStésidiaries or any of their
respective ERISA Affiliates with respect to eacim§len Plan; and (2) promptly after their receippies of all notices received by
any Credit Party, any of its Subsidiaries or anyheir respective ERISA Affiliates from a Multienggler Plan sponsor concerning an
ERISA Event;

0] Securities and Exchange Commission InvestigatioRsomptly, and in any event within five (5) Busas Days
after receipt thereof by any Credit Party or anpsdiary thereof, copies of each notice or otherespondence received from the
Securities and Exchange Commission (or compara@acy in any applicable non-U.S. jurisdiction) ceming any investigation or
possible investigation or other inquiry by suchrageregarding financial or other operational resoftany Credit Party or any
Subsidiary thereof; and

@) Other Information (i) Promptly upon their becoming available, axpof all financial statements, reports, notices
and proxy statements and other communicationsassanade available generally by the Parent to itsisiy holders acting in such
capacity or by any Subsidiary of the Parent teésurity holders, if any, other than the Parergrather Subsidiary of the Parent,
providedthat no Credit Party shall be required to deliwethe Administrative Agent or any Lender the misubé any meeting of its
Board of Directors, and (ii) such other informatamd data with respect to the Parent or any @iitssidiaries as from time to time
may be reasonably requested by the Administratiyend or the Required Lenders.

Each notice pursuant to clauses @g)d_(h) of this_Section 7.%hall be accompanied by a statement of an Authd@ficer of the
Borrower setting forth details of the occurrendemed to therein and stating what action the Bemoand/or the other applicable Credit P
has taken and proposes to take with respect theEzgtoh notice pursuant to Section 7.1&hall describe with particularity any and all
provisions of this Agreement and any other Creditlbment that have been breached.

Section 7.2 Existence Each Credit Party will, and will cause eachtsfSubsidiaries to, at all times preserve and keéyll
force and effect (a) its existence under the lafatsqurisdiction of formation or organization, é&ifb) all rights and franchises, licenses and
permits material to its business, except in eittase to the extent permitted by Section &d0ot constituting an Asset Sale hereunder.

Section 7.3 Payment of Taxes and Claim®Borrower, Parent and each Unencumbered Pro@avtyer will, and will cause
each of its respective Subsidiaries to, pay (afedkral, state and other material taxes imposed itpr any of its properties or assets or in
respect of any of its income, businesses or fraeshbefore any penalty or fine accrues thereor{@rall claims (including claims for labor,
services, materials and supplies) for sums thag h@come due and payable and that by law have ybewme a Lien upon any of its
properties or assets, prior to the time when amalpe or fine shall be incurred with respect thergtrovided, no such tax or claim need be
paid if it is being contested in good faith by aggmiate proceedings promptly instituted and dilidfenonducted, so long as (i) adequate
reserve or other appropriate provision, as shateeired in conformity with GAAP shall have beeade therefor, and (ii) as may be
applicable at any time, in the case of a tax adnclahich has or may become a Lien against any Wmabhered Pool Property, such contest
proceedings conclusively operate to stay the dad@y portion of any such Unencumbered Pool Prggersatisfy such tax or claim. The
Borrower will not, nor will it permit any of its Sisidiaries to, file or consent to the filing of acgnsolidated income tax return with any
Person (other than the Borrower or any Subsidiary).
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Section 7.4 Maintenance of PropertiesEach Credit Party will, and will cause eachtsfSubsidiaries to, maintain or cause to
be maintained in good repair, working order anddition, ordinary wear and tear excepted, all matgioperties used or useful in the
business of any Credit Party and its Subsidiamesfeom time to time will make or cause to be matl@ppropriate repairs, renewals and
replacements thereof.

Section 7.5 Insurance The Credit Parties will maintain or cause taneEntained, with financially sound and reputable
insurers, property insurance, such public liabilityurance, third party property damage insuranite iespect to liabilities, losses or damage
in respect of the assets, properties and busine$sash Credit Party and its Subsidiaries as nuayomarily be carried or maintained under
similar circumstances by Persons of establishedtagipn engaged in similar businesses, in eachinasgch amounts, with such deductibles,
covering such risks and otherwise on such termsanditions as shall be customary for such Pers&ash Credit Party and its Subsidiaries
shall at all times comply in all material respegtth the requirements of the insurance policiesimegl hereunder and of the issuers of such
policies and of any board of fire underwriters ioniar body as applicable to or affecting any Unembered Pool Property.

Section 7.6 Inspections Borrower, Parent and each Unencumbered Prof@avtyer will, and will cause each of its respective
Subsidiaries to, permit representatives and indeggincontractors of the Administrative Agent andrelaender to visit and inspect any of its
properties, to conduct field audits, to examinedgporate, financial and operating records, ankenapies thereof or abstracts therefrom,
and to discuss its affairs, finances and accouiitsits directors, officers, and independent publicountants, all at the expense of the
Borrower and at such reasonable times during nobusihess hours and as often as may be reasoregited, upon reasonable advance
notice to the Borrower; providechowever, that so long as no Event of Default exists, tber@wver shall not be obligated to pay for more -
one (1) such inspection per year; providéarther, that when an Event of Default exists, the Admimaisve Agent or any Lender (or any of
their respective representatives or independerttactors) may do any of the foregoing at the expaighe Borrower at any time during
normal business hours and without advance notice.

Section 7.7 Lenders Meetings The Borrower will, upon the request of the Adisirative Agent or the Required Lenders,
participate in a meeting of the Administrative Agand the Lenders once during each Fiscal Yeae todtd at the Borrower’s corporate
offices (or at such other location as may be agtedyy the Borrower and the Administrative Ageritsach time as may be agreed to by the
Borrower and the Administrative Agent.

Section 7.8 Compliance with Laws and Material ContractEach Credit Party will comply, and shall cauaeteof its
Subsidiaries and all other Persons, if any, oncoupying any Facilities to comply, with (a) the fiRattAct and OFAC rules and regulations,
(b) all other Applicable Laws and (c) all Mater@bntracts, noncompliance with, with respect to tsub) and_(c), could reasonably be
expected to have, individually or in the aggregat®aterial Adverse Effect.

Section 7.9 Use of Proceeds The Credit Parties will use the proceeds ofGhedit Extensions for (a) working capital, capital
expenditures, payment of dividends and redemptamad,other lawful corporate purposes (including,rmt limited to, the acquisition of
Healthcare Facilities), and (b) to pay transacte®s, costs and expenses related to credit fasil@stablished pursuant to this Agreement and
the other Credit Documents, in each case not itrgaeention of Applicable Laws or of any Credit Dooent. No portion of the proceeds of
any Credit Extension shall be used in any manrardauses or might cause such Credit Extensiomeoapplication of such proceeds to
violate Regulation T, Regulation U or Regulatiom®he FRB as in effect from time to time or anfi@tregulation thereof or to violate the
Exchange Act.
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Section 7.10 Environmental Matters

€)) Environmental Disclosure Each Credit Party will deliver to the Adminigfre Agent and the Lenders with
reasonable promptness, such documents and infamedi from time to time may be reasonably requdstetie Administrative
Agent or any Lender.

(b) Hazardous Materials Activities, EtcThe Borrower shall promptly take, and shall eaeiach of its Subsidiaries
promptly to take, any and all actions necessalfi) iwure any violation of applicable Environmenttalws by such Credit Party or its
Subsidiaries that could reasonably be expectedie,hindividually or in the aggregate, a Material&rse Effect, and (ii) respond to
any Environmental Claim against such Credit Partgny of its Subsidiaries and discharge any ohbgatit may have to any Person
thereunder where failure to do so could reasonlablgxpected to have, individually or in the aggtega Material Adverse Effect.

Section 7.11 Books and Records Each Credit Party will keep proper books of rdcand account in which full, true and corr
entries shall be made of all dealings and transastin relation to its business and activitied® éxtent necessary to prepare the consolidatec
financial statements of the Parent in conformityhv@AAP.

Section 7.12 Additional Subsidiaries

Subject to subsections (c) and (d) below, withirtyh(30) days after the acquisition or formatidnaoy Material Subsidiary, the
Borrower and the other Credit Parties shall:

(a) notify the Administrative Agent thereof in writintgngether with the (i) jurisdiction of formatiorii)(humber of
shares of each class of Capital Stock outstangiiijgyumber and percentage of outstanding shafesach class owned (directly or
indirectly) by the Borrower or any other Credit §aand (iv) number and effect, if exercised, ofaltstanding options, warrants,
rights of conversion or purchase and all otherlginmights with respect thereto; and

(b) (i) cause such Person to become a Guarantor byiexg@nd delivering to the Administrative AgenGaarantor
Joinder Agreement or such other documents as th@mstrative Agent shall deem appropriate for sparpose, and (ii) deliver to
the Administrative Agent documents of the typesmefd to in Section 5.1(b)and favorable opinions of counsel to such joining
Guarantor (which shall cover, among other things,legality, validity, binding effect and enforcéai of the documentation
referred to in the immediately foregoing clausg,(8ll in form, content and scope reasonably satisty to the Administrative
Agent.

(c) Upon the occurrence of the Investment Grade R&atg, and provided that no Event of Default is tbeaurring,
all Subsidiaries shall be automatically releasedhftheir obligations under the Guaranty once Boeioprovides a certification to
Administrative Agent that all such Subsidiaries déeen released from liability for any other Indelntess and from liability under
any guaranties of Indebtedness. At the requestlafifistrative Agent, Borrower shall provide docunaion to Administrative
Agent evidencing such release, and subject to @ectil2(d) below, no Material Subsidiary (including any Unembered Property
Owner) shall thereafter be required to deliver ai@anty hereunder.

(d) From and after the date the Subsidiaries refereimcéy) above are released from the Guaranty asiged under
Section 7.12(c)above, the Borrower shall promptly, from timeitod, deliver to the Administrative Agent a replaesrhor joinder
to guaranty from any Material
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Subsidiary that, but for the provisions_of Sectfob2(c), would have been required to be a Guarantor, armpplicable, the Guarai
from any subject Guarantor that was released uml@bove shall be deemed automatically reinstgtétiout the need for any
further action) upon the occurrence of any of thikfving:

0] Borrower ceases to maintain its Investment Gradageor
(ii)

(A) Such Material Subsidiary which is an Unencumbenegp&ty Owner, or any other Subsidiary
that directly or indirectly own an Equity Inter@stsuch Material Subsidiary, becomes obligatedspect of, any
Indebtedness of Parent, the Borrower or any Sudrsidif the Parent or Borrower; or

(B) As to any other Material Subsidiary; such Mate8absidiary (or any other Subsidiary that
directly or indirectly own an Equity Interest inckuMaterial Subsidiary) Guarantees, or otherwisslrees
obligated in respect of, any Indebtedness of PateatBorrower or any Subsidiary of the Parent orr8wer,
unless the terms of such Indebtedness prohibitkeution of such guaranty

(e) Notwithstanding the foregoing, no such Subsididngiisbe required to become a Guarantor hereundheicif
Subsidiary (1) is an Excluded Subsidiary or a FgmebSubsidiary, or (Il) is expressly prohibited intmmg from guaranteeing
Indebtedness of any other Person pursuant togkdasion in any document, instrument or agreenesitencing Indebtedness or
other material agreement of such Subsidiary, (yo&ision of such Subsidiary’s Organizational Do@nts to the extent required by
another holder of the Capital Stock of such Subsydin connection with the formation thereof or §)rovision of such Subsidiary’s
Organizational Documents, which provision was ideld in such Organizational Document or such otbeurhent, instrument or
agreement as an express condition to the exten$imlebtedness to such Subsidiary by any of a thérty creditor providing the
subject financing, any other third-party guararh@reof or any rating agency in respect thereoias included in such
Organizational Documents in contemplation of sughsiiary’s entering into any such Indebtednesstloer material agreement;
provided, that if (A) any Subsidiary qualifying as an Exdéd Subsidiary as of the date of its acquisitiofoamation ceases to
qualify as an Excluded Subsidiary, or (B) the aggiie prohibition against guaranteeing Indebtedogasy other Person shall no
longer be in effect with respect to a Subsidiagt ik or was not required to become a Guarantoemclduse (Il)above, the Credit
Parties shall promptly notify the Administrative &g that such Subsidiary no longer qualifies aExeluded Subsidiary or that such
prohibition is no longer in effect with respectsiach Subsidiary (as applicable), and the Crediidzashall, within thirty (30) days
after the date that such Subsidiary ceases toadygar such prohibition is no longer in effecttivirespect to such Subsidiary (or
such later date, in each case, with the writtersenhof the Administrative Agent), cause such Siiasy to become a Guarantor in
accordance with the provisions_of clause @}this Section 7.1Runless, in the case of a Subsidiary previouslyesitio a
prohibition against guaranteeing Indebtedness, Sutisidiary otherwise qualifies as an Excluded Blidny thereafter).

) Without limiting the foregoing, but subject to sebsons 7.12 (c) and (d), as a condition to théusion of any
Real Estate Asset owned by such Subsidiary in tireoB/ing Base (if such Subsidiary is not alreadyumarantor or is an Excluded
Subsidiary or is not otherwise required to becon®iarantor pursuant hereto), the Borrower and thercCredit Parties shall
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cause such Subsidiary to become a Guarantor aivgidslich documents as are required in connedtieretvith in accordance with
the foregoing clause (h)Jn each case on or before the earlier of (A)dae on which such Real Estate Asset owned by such
Subsidiary is included in any calculation (pro faror otherwise) of the Borrowing Base and (B) thadline for the delivery of the
next Borrowing Base Certificate.

Section 7.13 Unencumbered Pool Properties Subject to EligibleuBd Leases

The Borrower (and each applicable Credit Party @ndhencumbered Property Owner) shall, with respeefich Unencumbered Pool
Property subject to an Eligible Ground Lease:

€) Make all payments and otherwise perform in all mateespects all obligations in respect of eaathdsligible
Ground Lease and keep each such Eligible Groundd_igafull force and effect and not allow any sigtigible Ground Lease to
lapse or be terminated or any rights to renew ach £ligible Ground Lease to be forfeited or caleckInotify the Administrative
Agent of any default by any party with respectity auch Eligible Ground Lease and cooperate wighAtiministrative Agent in all
respects to cure any such default, except, in asg,avhere the failure to do so would not be reasigriikely to have a Material
Adverse Effect.

(b) Without limiting the foregoing, with respect to eagligible Ground Lease related to any Unencumbéwal
Property:
0] pay when due the rent and other amounts due arabfethereunder (subject to applicable cure oregrac
periods);
(i) timely perform and observe all of the material teygovenants and conditions required to be perfdrme

and observed by it as tenant thereunder (subjexgipiticable cure or grace periods);

(iii) do all things necessary to preserve and keep umiethsuch Eligible Ground Lease and its matergthts
thereunder;

(iv) not waive, excuse or discharge any of the matekiigations of the ground lessor or other obligor
thereunder;

(v) diligently and continuously enforce the materialigdtions of the ground lessor or other obligor
thereunder;

(vi) not do, permit or suffer any act, event or omissidnich would result in a default thereunder (or ethi

with the giving of notice or the passage of timeboth, would constitute a default thereundergach case which would
permit the applicable ground lessor to terminatexarcise any other remedy with respect to sudjitiiéi Ground Lease;

(vii) cancel, terminate, surrender, modify or amend drilgeoprovisions of any such Eligible Ground Lease
agree to any termination, amendment, modificatiosuorender thereof if the effect of such cancigigttermination,
surrender, modification, amendment or agreemetat (8) shorten the term of such Eligible Ground éea(B) increase the
rent payable under such Eligible Ground Leasejr{€ase the purchase price under any purchasenogincerning the
property included in and subject to such Eligible@d Lease, (D) modify the gross or net leasat@a aubject to such
Eligible
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Ground Lease, (E) transfer to the ground lesseeasig and/or expenses previously paid by the gréessor under such
Eligible Ground Lease, (F) terminate (or grantgheund lessor additional rights to unilaterallyné@rate) such Eligible
Ground Lease, or (G) subordinate the rights ofiygicable Unencumbered Property Owner under sligible Ground
Lease to any property manager or any other Pens@ach case without the prior written consenthef Administrative
Agent;

(viii) deliver to the Administrative Agent all default aother material notices received by it or sentthynider
the applicable Eligible Ground Lease;

(ix) upon Administrative Agent’s reasonable written regfuprovide to Administrative Agent any informatio
or materials relating to such Eligible Ground Leasd evidencing such Unencumbered Property Owdegsobservance
and performance of its material obligations thedsun

(x) not permit or consent to the subordination of dhligible Ground Lease to any mortgage or other
leasehold interest of the premises related thereto;

(xi) execute and deliver (to the extent permitted tsalander such Eligible Ground Lease), upon the
reasonable request of the Administrative Agent, daguments, instruments or agreements as may haeddo permit the
Administrative Agent to cure any default under siigible Ground Lease;

(xii) provide to Administrative Agent written notice ¢ intention to exercise any option or renewal or
extension rights with respect to such Eligible GrdlLease or easement at least thirty (30) days fwrithe expiration of the
time to exercise such right or option and duly eiser any renewal or extension option with respeeirty such Eligible
Ground Lease or easement (either consistent with satice or upon the direction of the AdministratAgent);_provided
that each Credit Party (on its own behalf and drelfeof each Unencumbered Property Owner) furtleeeby appoints the
Administrative Agent its attorney-in-fact, coupleith an interest, to execute and deliver, for anthe name of such
Person, all instruments, documents or agreementsgeary to extend or renew any such Eligible Grdweake;

(xiii) not treat, in connection with the bankruptcy orestimsolvency proceedings of any ground lessottoero
obligor, any Eligible Ground Lease as terminateshoelled or surrendered pursuant to the Bankruptzje without the
Administrative Agent’s prior written consent;

(xiv) in connection with the bankruptcy or other insolgeproceedings of any ground lessor or other obligo
ratify the legality, binding effect and enforceitibf the applicable Eligible Ground Lease as aghathe applicable
Unencumbered Property Owner within the applicaiote fperiod therefore in such proceedings, notwéthding any
rejection by such ground lessor or trustee, cuatodr receiver related thereto;

(xv) provide to the Administrative Agent not less thhainty (30) days prior written notice of the datewhich
the applicable Unencumbered Property Owner shallap any court or other governmental authority dathority or
permission to reject the applicable Eligible Grolaése in the event that there shall be filed bggainst any
Unencumbered Property Owner any petition, actioproceeding under the Bankruptcy Code or any sirfélderal or state
law; provided, that the Administrative Agent shall have
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the right, but not the obligation, to serve upoa épplicable Unencumbered Property Owner withitgbity (30) day
period a notice stating that (A) the Administrativgent demands that such Unencumbered Property Cagseme and the
assign the relevant Eligible Ground Lease to themidstrative Agent subject to and in accordancéthie Bankruptcy
Code and (B) the Administrative Agent covenantsur® or provide reasonably adequate assurancefheitb respect to
all defaults susceptible of being cured by the Adstrative Agent and of future performance underahplicable Eligible
Ground Lease; providedurther, that if the Administrative Agent serves such oetipon the applicable Unencumbered
Property Owner, such Unencumbered Property Owradl 13bt seek to reject the applicable agreementsaiadl promptly
comply with such demand;

(xvi) permit the Administrative Agent (at its option),rihg the continuance of any Event of Default, to
(i) perform and comply with all obligations undéetapplicable Eligible Ground Lease; (ii) do arkktauch action as the
Administrative Agent deems necessary or desirabf@avent or cure any default by such Unencumb@regderty Owner
under such Eligible Ground Lease and (iii) enteairid upon the applicable premises related to sligtble Ground Lease -
the extent and as often as the Administrative Ageeims necessary or desirable in order to prevenire any default und
the applicable Eligible Ground Lease;

(xvii) in the event of any arbitration, court or othenalifative proceedings under or with respect togarh
Eligible Ground Lease, permit the Administrativeehg (at its option) to exercise all right, titledaimterest of the applicable
Unencumbered Property Owner in connection with surcleeedings; providedhat (i) each Unencumbered Property Ov
hereby irrevocably appoint the Administrative Agestits attorney-ifiact (which appointment shall be deemed coupled
an interest) to exercise such right, interest #hedand (ii) the Borrower and the other UnencuneldeProperty Owners shall
bear all costs, fees and expenses related to sachqulings; providedfurther, that each Unencumbered Property Owner
hereby further agrees that the Administrative Aggmall have the right, but not the obligation, togeed in respect of any
claim, suit, action or proceeding relating to thgction of any of the Eligible Ground Leases refeed above by the
relevant ground lessor or obligor as a result akbaptcy or similar proceedings (including, withdimitation, the right to
file and prosecute all proofs of claims, complaimiztices and other documents in any such bankywgatse or similar
proceeding); and

(xviii)  deliver to the Administrative Agent (and, if it hée ability pursuant to the subject Eligible Grdun
Lease, cause the applicable ground lessor undberEigible Ground Lease to deliver to the Admirasire Agent) an
estoppel certificate from the ground lessor intiefato such Eligible Ground Lease in form and sabse acceptable to the
Administrative Agent, in its reasonable discretiand, in any case, setting forth (A) the name sdée and lessor under the
Eligible Ground Lease; (B) that such Eligible Grdurease is in full force and effect and has nonbmedified except to tf
extent Administrative Agent has received noticewth modification; (C) that no rental and othermpampts due thereunder
are delinquent as of the date of such estoppel(@hdhether such Person knows of any actual egalll defaults or events
of default under the applicable Eligible Ground s&a

provided, that each applicable Credit Party hereby ag@esecute and deliver (or cause, as to each Undvenauh
Property Owner, the execution and delivery) to Adistrative Agent, within ten (10) Business Daysny request therefor, such
documents, instruments, agreements,
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assignments or other conveyances reasonably reguegthe Administrative Agent in connection withiro furtherance of any of tt
provisions set forth above or the rights grantethéoAdministrative Agent in connection therewith.

Section 7.14 RESERVED.

Section 7.15 REIT Status

The Parent and the Borrower will, and will causeheaf their respective Subsidiaries to, operaté thesinesses at all times so as to
satisfy all requirements necessary for the Parequalify as a REIT, and the Parent shall eletietqualified as a REIT in connection with
filing of the Parent’s tax returns for the Fiscaar ended December 31, 2014. From and after tieeug@n which the Parent elects to be
qualified as a REIT, the Parent will maintain itatgs, and such election to be treated, as a RENE. Borrower shall at all times be a
partnership or other disregarded entity for federame tax purposes under the Internal Revenue Cod

Section 7.16 Leasing Matters Regarding Unencumbered Pool Priegert

The Borrower (or the applicable Unencumbered Ptypg@wner with respect to such Unencumbered Pogbétty) (i) shall observe
and perform the material obligations imposed upenlandlord under the Tenant Leases in a commBrecedsonable manner; (i) shall
enforce the terms, covenants and conditions caedaimeach Tenant Lease against the Tenant thezeimd commercially reasonable
manner, (y) may amend or waive the terms, coverardsconditions contained in the Tenant Leasesconanercially reasonable manner,
(iii) shall, with regard to any Tenant Lease, retitinate any such Tenant Lease or accept a surrefiday such Tenant Lease except by
reason of a tenant default or if otherwise comnadlscreasonable; (iv) shall not collect any of teats from Tenant Leases more than one
(1) month in advance (other than security deposrs)l (v) shall not execute any assignment of lesguterest in the Tenant Leases or the
rents from Tenant Lease.

Section 8 NEGATIVE COVENANTS

Each Credit Party covenants and agrees that hstiTermination Date, each Credit Party shall perf@and shall cause each of its
Subsidiaries to perform, all covenants in this Bec8.

Section 8.1 Indebtedness No Credit Party shall, nor shall it permit arfyite Subsidiaries to, directly or indirectly, ctea
incur, assume or guaranty, or otherwise becomeroain directly or indirectly liable with respectaay Indebtedness, other than:

(a) the Obligations;

(b) Indebtedness of any Credit Party or any Subsidigny Credit Party to any other Credit Party oy ather such
Subsidiary so long as any such Indebtedness owirag¥ Credit Party to any Subsidiary which is n@radit Party shall be
subordinated to the Obligations on terms reasorsdtigfactory to the Administrative Agent;

(c) Guarantees;

(d) Indebtedness existing on the Closing Date and ibestin_Schedule 8.1together with any Permitted Refinancing
thereof;
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(e) Indebtedness with respect to (x) Capital Leaseg@npurchase money Indebtedness; providedhe case of
clause (x) that any such Indebtedness shall be securedogrilye asset subject to such Capital Lease, artieinase of clause (y)
that any such Indebtedness shall be secured orlyebgsset acquired in connection with the incueesf such Indebtedness;
provided furthethat the sum of the aggregate principal amounngfladebtedness under this clause $bgll not exceed at any time
$1,000,000;

() Indebtedness in respect of any Swap Contract stexitered into in the ordinary course of businessetige or
mitigate risks to which any Credit Party or anyitefSubsidiaries is exposed in the conduct of itsifiess or the management of its
liabilities (it being acknowledged by the Creditrfies that a Swap Contract entered into for spéisglgpurposes or of a speculative
nature is not a Swap Contract entered into in td@ary course of business to hedge or mitigatesyjs

(9) Indebtedness arising in connection with the finagaf insurance premiums in the ordinary courseusiness;
(h) cash management obligations and other Indebtedmesspect of endorsements for collection or ddpaositing

services, overdraft protections and similar arramg@s, in each case, in connection with depositaus in the ordinary course of
business;

0] Indebtedness representing deferred compensatiofficers, directors, employees of the Parent amd it
Subsidiaries;
)] Secured Recourse Indebtedness of any Credit PaatyyoSubsidiary (other than any Subsidiary whgch i

Guarantor hereunder); providethe Credit Parties shall be in compliance, omcaf@rma basis after giving effect to such Recourse
Indebtedness, with the financial covenants sehfiorSection 8.8 recomputed as of the last day of the most regenttiled Fiscal
Quarter of the Borrower for which financial statentsehave been delivered pursuant to Section 7.1

(k) Unsecured Indebtedness of the Credit Parties aidShbsidiaries provided the Credit Parties sbalin
compliance, on a pro forma basis after giving @ffecsuch Unsecured Indebtedness, with the finhnolenants set forth in
Section 8.8, recomputed as of the last day of tostmecently ended Fiscal Quarter of the Borrowemfhich financial statements
have been delivered pursuant to Section 7.1; and

()] Non-Recourse Indebtedness of any Subsidiariesatkatot, and are not required to be, Credit Pangesunder
and are not Unencumbered Property Owners; provitleel Credit Parties shall be in compliance, oncafprma basis after giving
effect to such Non-Recourse Indebtedness, witfiinla@cial covenants set forth in Section 8r8computed as of the last day of the
most recently ended Fiscal Quarter of the Borrdwewhich financial statements have been delivgneduant to Section 7.1

Section 8.2 Liens. No Credit Party shall, nor shall it permit arfyite Subsidiaries to, directly or indirectly, cteaincur,

assume or permit to exist any Lien on or with respe any property or asset of any kind (includamy document or instrument in respect of
goods or accounts receivable) of any Credit Pargnyg of its Subsidiaries, whether now owned oeh#er acquired, created or licensed or

any income, profits or royalties therefrom, or filepermit the filing of, or permit to remain infe€t, any financing statement or other similar
notice of any Lien with respect to any such propesset, income,
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profits or royalties under the UCC of any Stateioder any similar recording or notice statute atarrany Applicable Laws related to
intellectual property, except:

€)) As may be applicable at any time, Liens in favothaf Administrative Agent for the benefit of theldhers of the
Obligations granted pursuant to any Credit Document

(b) Liens for Taxes not yet due or for Taxes if obligas with respect to such Taxes are being contastgdod faith
by appropriate proceedings promptly instituted ditigently conducted,;

(c) statutory Liens of landlords, banks, carriers, \Wwaresemen, mechanics, repairmen, workmen and nlatenaanc
other Liens imposed by law (other than any sucl ii@posed pursuant to Section 430(k) of the InteéRevenue Code or
Section 303(k) or 4068 of ERISA that would congétan Event of Default under Section 9.])(jin each case incurred in the
ordinary course of business (i) for amounts notoyetrdue, or (ii) for amounts that are overdue thiadl are being contested in good
faith by appropriate proceedings, so long as sesbrves or other appropriate provisions, if anhed! be required by GAAP shall
have been made for any such contested amounts;

(d) Liens incurred in the ordinary course of busin@ssannection with workers’ compensation, unemployime
insurance and other types of social security, @etture the performance of tenders, statutory atidigs, surety and appeal bonds,
bids, leases, government contracts, trade contpaetiormance and return-afeney bonds and other similar obligations (excleist
obligations for the payment of borrowed money ¢reotindebtedness), so long as no foreclosure psainilar proceedings have
been commenced with respect to any portion of tifigest Real Estate Asset on account thereof;

(e) easements, rights-of-way, restrictions, encroaclisnamd other minor encumbrances, defects or ifaeigjas in
title, in each case which do not and will not ifeee in any material respect with the ordinary agidf the business of any Credit
Party or any of its Subsidiaries, including, withémitation, all encumbrances shown on any pobyitle insurance in favor of the
Administrative Agent with respect to any Real Estasset;

) any interest or title of a lessor or sublessor uray lease of real estate not prohibited hereu(ideluding the
interests of any ground lessor under an Eligibleu@d Lease respecting any Unencumbered Pool Pyypert

(9) Liens solely on any cash earnest money deposite imadiny Credit Party or any of its Subsidiariesannection
with any letter of intent, or purchase agreementnitéed hereunder;

(h) purported Liens evidenced by the filing of precanéiry UCC financing statements relating solelygerating
leases of personal property entered into in thanarg course of business;

0] Liens in favor of customs and revenue authoritiésray as a matter of law to secure payment ofarustduties in
connection with the importation of goods;

) any zoning or similar law or right reserved to ested in any governmental office or agency to abmtr regulate
the use, operation or development of any real ptgpe
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(k) licenses of patents, trademarks and other inteldgégroperty rights granted by any Credit Partwiy of its
Subsidiaries in the ordinary course of businessremidnterfering in any respect with the ordinaonduct of the business of such
Credit Party or such Subsidiary;

)] Liens existing as of the Closing Date and describheschedule 8.2
(m) Liens securing purchase money Indebtedness (dithardn any Borrowing Base Properties) and Cap#abks to

the extent permitted pursuant to Section 8.1f#bvided, any such Lien shall encumber only the asset aeguiith the proceeds of
such Indebtedness or the assets subject to sudtaldagase, respectively;

(n) Liens in favor of the Issuing Bank or the Swinglicender on cash collateral securing the obligatiufres
Defaulting Lender to fund risk participations herdar;

(0) Liens on assets other than Borrowing Base Progertiasisting of judgment or judicial attachmendigelating tc
judgments which do not constitute an Event of Diflaereunder;

(P) licenses (including licenses of Intellectual Praypgrsublicenses, leases or subleases granteddatrties in the
ordinary course of business;

(@) Liens in favor of collecting banks under Sectio@¥ of the UCC;

(n Liens (including the right of set-off) in favor afbank or other depository institution arising asaiter of law
encumbering deposits;

(s) Liens arising out of conditional sale, title refent consignment or similar arrangements for the shgoods in
the ordinary course of business; and

® Liens securing Secured Recourse Indebtedness amdRcourse Indebtedness of any Credit Party or any
Subsidiary thereof (including any Foreign Subsigi@and any Excluded Subsidiary) on assets otherBoarowing Base Properties
the extent such Secured Recourse IndebtednessuyedeNon-Recourse Indebtedness is permitted puorsoi&ection 8.1

Section 8.3 No Further Negative PledgesNo Credit Party shall, nor shall it permit arfyite Subsidiaries to, enter into any
Contractual Obligation (other than this Agreemerd the other Credit Documents) that limits theigbdf the Borrower or any such
Subsidiary to create, incur, assume or suffer tstéxens on property of such Person; providédwever, that this Section 8.8hall not
prohibit (i) any negative pledge incurred or praddn favor of any holder of Indebtedness permitteder_Section 8.1(e)solely to the extet
any such negative pledge relates to the proparantied by or subject to Permitted Liens securirt) $ndebtedness, (ii) any Contractual
Obligation incurred or provided in favor of any Hel of Indebtedness permitted under Section 8.%6)ely to the extent such Contractual
Obligation prohibits the pledge of the Capital &to€the Borrower to secure any Indebtedness,djiyy Permitted Lien or any document or
instrument governing any Permitted Lien; providiealt any such restriction contained therein relateyg to the asset or assets subject to such
Permitted Lien, (iv) customary restrictions andditions contained in any agreement relating todisposition of any property or assets
permitted under Section 8.p@nding the consummation of such disposition, apdystomary provisions restricting assignmentb)edting
or other transfers contained in leases, licensé#, yenture agreements and similar agreementseshieto in the ordinary course of business.
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Section 8.4 Restricted PaymentsDeclare or make, directly or indirectly, any Riesed Payment, or incur any obligation
(contingent or otherwise) to do so, except that:

€) each Subsidiary of the Borrower may make RestriB@giments to the Borrower, and the Borrower ant e#tter
Subsidiary of the Parent may make Restricted Paignerthe Parent;

(b) the Borrower and each Subsidiary may declare aricbrdiidend payments or other distributions payablely in
the Capital Stock of such Person; and

(c) the Credit Parties and the other Consolidated éafifi any) shall be permitted to make other Retgtd Payments,
subject to the limitations with respect theretofeet in Section 8.8(f)

Section 8.5 Burdensome AgreementsEnter into, or permit to exist, any ContractQdélligation that encumbers or restricts the
ability of any such Person to (i) pay dividendsrake any other distributions to the Borrower oreot@redit Party on its Capital Stock or w
respect to any other interest or participatioroinmeasured by, its profits, (ii) pay any Indeb&skor other obligation owed to the Borrower
or any other Credit Party, (iii) make loans or ath&s to the Borrower or any other Credit Party), g&ll, lease or transfer any of its propert
the Borrower or any other Credit Party, (v) pledggroperty pursuant to the Credit Documents grr@mewals, refinancings, exchanges,
refundings or extension thereof or (vi) act as a®eer pursuant to the Credit Documents or anywethe refinancings, exchanges,
refundings or extension thereof, except (in respéany of the matters referred to_in clausegiyi) above) for (1) this Agreement and the
other Credit Documents, (2) any document or insemingoverning Indebtedness incurred pursuant ttidde8.1(e) or Section 8.1(j)
providedthat any such restriction contained therein relatdg to the asset or assets constructed or aatjinreonnection therewith or secu
thereby, (3) any Permitted Lien or any documenhsirument governing any Permitted Lien, provideat any such restriction contained
therein relates only to the asset or assets sulojscich Permitted Lien or (4) customary restritdi@nd conditions contained in any agreer
relating to the sale of any property permitted urilection 8.1(pending the consummation of such sale.

Section 8.6 Investments No Credit Party shall, nor shall it permit arfyite Subsidiaries to, directly or indirectly, mageowr
any Investment in any Person, including any joenture and any Foreign Subsidiary, except:

€) Investments in cash and Cash Equivalents and deggasiunts or securities accounts in connectiorethi¢h;
(b) Investments owned as of the Closing Date in anysilidry or Unconsolidated Affiliate, and Investmeint any

Subsidiary formed or acquired after the Closingeliatthe extent such Subsidiary is a Guarantdseoomes a Guarantor in
accordance with Section 7.12(b)

(c) intercompany loans and Guarantees to the extentiped under Section 8.1
(d) Investments existing on the Closing Date and diesdron Schedule 8;6
(e) Investments in Real Estate Assets that constitetthicare Facilities (other than Unimproved Land or

Construction-In-Process, Investments in which dhalsubject to the limitations set forth_in clag$ebelow);
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() Investments in Subsidiaries formed or acquired afite Closing Date that do not own any Unencumb®&aal
Properties and that are not required to becomedatans in accordance with Section 7.12(b) long as the Credit Parties shall be in
compliance, on a pro forma basis after giving dffesuch Investment, with the financial covenastisforth in Section 8.8
recomputed as of the last day of the most recemitied Fiscal Quarter of the Borrower for which ficial statements have been
delivered pursuant to Section 7.1

(9) Investments constituting Swap Contracts permitte&déction 8.1(f)
(h) Investments constituting accounts or lease ornexrgivables, prepayments and deposits, in eachneade in the

ordinary course of business;

0] Investments in the nature of capital expenditunagspect of any fixed or capital asset, to thembduch capital
expenditures constitute normal replacements andter@nce which are properly charged to currentadjmers or other reasonable
and customary capital expenditures made in thenardicourse of the business of the Parent andiltsi8iaries;

@) subject to the following limitations, Investmentsthe following asset classes: (i) Capital Stobk,issuer with
respect to which is an Unconsolidated Affiliated anezzanine loans made to, or similar Investmentany Person (other than an
Affiliate of any Credit Party) that owns, directly indirectly, one or more Real Estate Assets ¢bastitute Healthcare Facilities (“
Class I"), (ii) Construction-In-Process (* Class”), (iii) Unimproved Land (“_Class III'), and (iv) Unencumbered Mortgage
Receivables (“ Class Iy each of Class I, Class I, Class Ill and Clagsnay be referred to herein individually as a “ &aand
collectively as “ Class€ey: provided, Investments in each of the foregoing asset Céasisall be permitted hereunder only to the
extent that the aggregate amount of all Investmiargsch Class (based on the GAAP book value dfi sach Investment at such
time of determination) does not exceed the cornedipg percentage of Total Asset Value for such €& forth below:

Class Investment Type M aximum Per centage

I Unconsolidated Affiliates (including any Investmeim Unconsolidated Affiliates 15.0%
permitted undeclause (b’ above) and mezzanine loans and similar Investn

Il ConstructiorIn-Proces: 20.(%
Il Unimproved Lanc 5.C%
vV Unencumbered Mortgage Receivak 10.(%

In addition to the foregoing limitations on perradtinvestments under this clause @t no time shall the aggregate GAAP book
value of the Investments in Classes |, II, Il d&ddabove exceed 20.0% of Total Asset Value.

Notwithstanding the foregoing, (X) in no event $laaly Credit Party make any Investment underSection 8.6vhich results in or facilitates
in any manner any Restricted Payment not otherpésmitted under the terms of Section 8ahd (y) in no event shall the Parent be permr
to make any equity Investment in any Person ottem the Borrower.
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Section 8.7 Use of Proceeds No Credit Party shall use the proceeds of amdi€Extension of the Loans except pursuant to
Section 7.9

Section 8.8 Financial Covenants No Credit Party shall at any time:

(a) Consolidated Leverage RatioPermit the Consolidated Leverage Ratio, tessenf the end of any Fiscal Quarter
of the Borrower, to be greater than 0.60 to 1.00.

(b) Consolidated Secured Indebtedness Leverage R&ermit the Consolidated Secured Indebtednessrhge
Ratio, tested as of the end of any Fiscal QuaftdéreoBorrower, to be greater than 30.0%.

(c) Consolidated Recourse Secured Leverage Rafermit the Consolidated Recourse Secured LegdRatjo, teste
as of the end of any Fiscal Quarter of the Borrowebe greater than 10.0%.

(d) Consolidated Fixed Charge Coverage Ratlermit the Consolidated Fixed Charge CoveragmRasted as of
the end of any Fiscal Quarter of the Borrower,eddss than 1.50 to 1.00.

(e) Tangible Net Worth Permit Tangible Net Worth, tested as of the efnainy Fiscal Quarter of the Borrower, to be
less than the sum of (x) $742,038,000, flgsan amount equal to, on a cumulative basisptbduct of (i) the sum of all Net Cash
Proceeds from any Equity Issuance after March 8152multiplied by(ii) seventy-five percent (75.0%).

() Distribution Limitation. Permit, for any given four (4) calendar quageriod of the Consolidated Parties, the
amount of Restricted Payments made by the Consetid2arties to the holders of their Capital Stapicluding any Restricted
Payments to such holders of Capital Stock whichCaeslit Parties) during such period to exceed #® Bistribution Allowance for
such period;_providedthat to the extent no Default or Event of Defdlnéin exists or would result from same, each Cieality and
each other Subsidiary shall be permitted to malstriRéed Payments to the Borrower and the Borrashatl be permitted to make
Restricted Payments to Parent (and the Borrowernmale any corresponding Restricted Payments thdluers (other than the
Parent) of common and preferred limited partnersiniigs in the Borrower, based on such holdemdividual percentage ownership
Capital Stock in the Borrower or otherwise in acizorce with the Borrower’s Organizational Documeritsgach case to permit the
Parent to make Restricted Payments to the holdeng cCapital Stock in the Parent to the exteneseary to maintain ParestStatu:
as a REIT or to enable the Parent to avoid paymieany Tax for any calendar year that could be deoiby reason of a Restricted
Payment by Parent to the holders of its Capitati§taiith such Restricted Payments by the Parebetmade as and when reason
determined by Parent, whether during or after titea the relevant calendar year, and in all caseset forth in a certification to the
Administrative Agent from the chief financial oféig, principal accounting officer, treasurer or colér of the Parent. Without
limiting the forgoing, in no event shall the Coridated Parties make any Restricted Payments thdliders of their Capital Stock
(other than any Restricted Payments to such hotifeCapital Stock which are also Credit Parties)rifo the extent that a Default or
Event of Default then exists or would result froame.

(9) Minimum Property RequirementPermit there to be fewer than fifteen (15) Unanbered Pool Properties havi
an Aggregate Unencumbered Pool Property Value Amngrgater than or equal to $275,000,000.00 in thedving Base, tested as
of the end of any Fiscal Quarter of the Borrower.
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Section 8.9 Capital Expenditures The Credit Parties and Unencumbered Propertye@svshall not make or become legally
obligated to make any capital expenditures, extefite extent permitted under Section 8.6(i)

Section 8.10 Fundamental Changes; Disposition of Assets; Actjoigs. No Credit Party shall, nor shall it permit arfyite
Subsidiaries to, enter into any Acquisition or saction of merger or consolidation, or liquidat@adavup or dissolve itself (or suffer any
liquidation or dissolution), or make any Asset Saleacquire by purchase or otherwise (other thaohases or other acquisitions of invent
and materials and the acquisition of equipmentcamital expenditures in the ordinary course of hess, subject to Section §.¢he busines:
property or fixed assets of, or Capital Stock dreotevidence of beneficial ownership of, any Pexsoany division or line of business or ot
business unit of any Person, except:

€) any Subsidiary of the Borrower may be merged wittnto the Borrower or any other Subsidiary, ofifaidated,
wound up or dissolved, or all or any part of itsipess, property or assets may be conveyed, galsedl, transferred or otherwise
disposed of, in one transaction or a series ob#ations, to the Borrower or any other Credit Pantgvided, in the case of such a
merger, (i) if the Borrower is party to the mergée Borrower shall be the continuing or survivibgrson and (i) if any Guarantor
an Unencumbered Property Owner is a party to swegen, then a Guarantor or Unencumbered Propertye®shall be the
continuing or surviving Person;

(b) Asset Sales, so long as no Default or Event of @iefaen exists or would result from any such Assale and the
consideration received for the assets subjectdb figset Sale is in an amount at least equal tfaihenarket value thereof
(determined in good faith by the board of direcwirthe applicable Credit Party (or similar govenbody));_provided each of the
Credit Parties acknowledges and agrees that n@pdscof any such Asset Sale permitted hereundibghased to make Restricted
Payments other than in compliance with SectionaB8#8.8(f);, and

(c) Investments made in accordance with SectioraBdbsthe subsequent sale or other disposition df Buestments
(so long the consideration received for such Immesits subject to such sale or other dispositiam &) amount at least equal to the
fair market value thereof (determined in good féiytthe board of directors of the applicable Créx4itty (or similar governing
body)); provided each of the Credit Parties acknowledges and adghe¢ no proceeds of any such sale or other dispopermitted
hereunder shall be used to make Restricted Payrargsthan in compliance with Sections 8l 8.8(f).

Section 8.11 Disposal of Subsidiary InterestsExcept as otherwise permitted hereunder andpgfoelLiens securing the
Obligations, no Credit Party shall, nor shall itrpé any of its Subsidiaries to, (a) directly odirectly sell, assign, pledge or otherwise
encumber or dispose of any Capital Stock of anysdbubsidiaries, except to qualify directors djueed by Applicable Laws; or (b) permit
any of its Subsidiaries directly or indirectly tellsassign, pledge or otherwise encumber or dispdsny Capital Stock of any of its
Subsidiaries, except to another Credit Party (suilbgethe restrictions on such disposition otheewrsposed hereunder), or to qualify direc
if required by Applicable Laws.

Section 8.12 Transactions with Affiliates and InsiderdNo Credit Party shall, nor shall it permit arfyite Subsidiaries to,
directly or indirectly, enter into or permit to skiany transaction (including the purchase, sasd or exchange of any property or the
rendering of any service) with any officer, diraoto Affiliate of the Borrower or any its Subsidias on terms that are less favorable to the
Borrower or such Subsidiary, as the case may b, ttiose that might be obtained at the time frdPe@on who is not an officer, director or
Affiliate of the Borrower or any of its Subsidiasigprovided, the foregoing restriction shall not apply to &ay transaction between or among
the Credit Parties; (b) normal and reasonable
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compensation and reimbursement of expenses oftdiisein the ordinary course of business; (c) corspgan and reimbursement of out-of-
pocket expenses, employment and severance arrangefoeofficers and other employees entered intilné ordinary course of business;
(d) equity issuances by the Parent not constitui@hange of Control; (e) payments by the Parembitted by Section 8.4and (e) the
payment of customary indemnities to directors,ceffs and employees in the ordinary course of basine

Section 8.13 Prepayment of Other Funded DebiNo Credit Party shall, nor shall it permit arfyite Subsidiaries to:

(a) after the issuance thereof, amend or modify (omitshe amendment or modification of) the termsoy Funded
Debt in a manner adverse to the interests of timelées (including specifically shortening any matudr average life to maturity or
requiring any payment sooner than previously scleelor increasing the interest rate or fees apiplécthereto);

(b) amend or modify, or permit or acquiesce to the aimant or modification (including waivers) of, anwatarial
provisions of any Subordinated Debt, including anyes or instruments evidencing any Subordinatdat Bed any indenture or ott
governing instrument relating thereto;

(c) make any payment in contravention of the termagf3ubordinated Debt; or

(d) except in connection with a refinancing or refurgdpermitted hereunder, make any voluntary prepaymen
redemption, defeasance or acquisition for valu@gnafuding by way of depositing money or securitigth the trustee with respect
thereto before due for the purpose of paying whes),dr refund, refinance or exchange of, any Fdridiebt (other than the
Indebtedness under the Credit Documents, intercoynjralebtedness permitted hereunder and Indebts¢eemitted under
Section 8.1(b); provided, this Section 8.13(djhall not prohibit the prepayment or payment atuniiy by any Subsidiary of any
Specified CMBS Indebtedness if, on or prior to dlage of any such payment, (x) the Real Estate Asdgéct to and securing such
Specified CMBS Indebtedness is, or shall have bgmposed for inclusion in the Borrowing Base in@dance with Section 8.17
and (y) such Subsidiary becomes a Guarantor inrdanoe with Section 7.12

Without limiting the foregoing, nothing in this Sem 8.13shall be interpreted or deemed to permit any Ciedity or Subsidiary to
incur any Funded Debt or Subordinated Debt to #tters such Funded Debt or Subordinated Debt iotiarwise expressly
permitted under Section 8.1

Section 8.14 Conduct of Business From and after the Closing Date, the Parenttheadorrower shall not, nor shall they per
any of their Subsidiaries to, engage in any busiéiser than the businesses engaged in by thetP#rem®orrower or such Subsidiary,
respectively, on the Closing Date and businessgsatie substantially similar, related or incidemit@reto, including, but not limited to,
owning, developing, and managing real and pergomgerty and similar interests in leasehold pragsnivhich are net leased to healthcare
operators for use as Healthcare Facilities.

Section 8.15 Fiscal Year. No Credit Party shall, nor shall it permit arfyite Subsidiaries to change its Fiscal Year-eodfr
December 31.

Section 8.16 Amendments to Organizational Agreements/Materialegments No Credit Party shall, nor shall it permit arfy o
its Subsidiaries to, amend or permit any amendnmnterits Organizational Documents if such amendmemnild reasonably be expected to be
materially adverse to

104




the Lenders or the Administrative Agent. No Cr&thrty shall, nor shall it permit any of its Subaités to, amend or permit any amendment
to, or terminate or waive any provision of, any Btal Contract unless such amendment, terminatiomaiver would not have a material
adverse effect on the Administrative Agent or tleaders.

Section 8.17 Addition/Removal of Unencumbered Pool Propertidseither the Borrower nor any other Credit Pattgll
request the addition or a release of any Unencusab®ool Property or add any Real Estate Asset &sxancumbered Pool Property
hereunder except in accordance with the following:

(a) The Borrower may from time to time amend Schedu?d ® add an additional Real Estate Asset that qealis
an Unencumbered Pool Property; provided Real Estate Asset shall be included as an ¢imebered Pool Property in any
Compliance Certificate or Borrowing Base Certifecdelivered to the Administrative Agent, on ScheduP4or otherwise in any
calculation of the Borrowing Base unless and Wijtif delivery of such items is required hereundbe Borrower has delivered to
the Administrative Agent all of the Unencumbere@Heroperty Deliverables with respect to such Resthte Asset, (ii) such Real
Estate Asset otherwise meets all of the requiresngettforth in the definition of “Unencumbered PBobperty” for inclusion in the
Borrowing Base, and (iii) Administrative Agent hagproved (if any) the Unencumbered Pool PropertivBrables and, until the
occurrence of the Investment Grade Rating Dateappsoved such Real Estate Asset’s inclusion irBilreowing Base as an
“Unencumbered Pool Property,” all in accordancénliie following procedure:

(1) If any such approval in each instance is requilreétnder, the Administrative Agent shall, within te
(10) Business Days after receipt from the Borrolwethe Administrative Agent of all of the Unencumédxd Pool Property
Deliverables, either approve or reject in writihg tUnencumbered Pool Property Deliverables and gragierty’s proposed
inclusion as an Unencumbered Pool Property hereyadi such date of “receipt” by the Administragivhgent to be
defined, in each case, as the date on which #fleenencumbered Pool Property Deliverables ausligtdelivered to the
Administrative Agent); providethat the Administrative Agent shall be deemed teehapproved the Unencumbered Pool
Property Deliverables and such Real Estate Assetfigsion as an Unencumbered Pool Property toxtenethat it has not
communicated to the Borrower its rejection in vagtiwithin such ten (10) Business Day period.

(b) Notwithstanding anything contained herein to thetary, to the extent any Real Estate Asset presiou
qualifying as an Unencumbered Pool Property ceasemet the criteria for qualification as such,ls®eal Estate Asset shall be
immediately removed from all Borrowing Base-relatatculations contained herein. Any such propegtyoved from Borrowing
Base-related calculations pursuant to this clabsesiall immediately cease to be a “Unencumbered Paperty” hereunder, in
which case Schedule 6.2#tached hereto shall be deemed to have been irmtagdamended to remove such Real Estate Asset fron
the list of Unencumbered Pool Properties.

(c) The Credit Parties may voluntarily remove any Unenibered Pool Property from qualification as suchuiifd to
the extent that, the Credit Parties shall, immedijaollowing such removal, be in compliance witha the covenants contained in
Sections 7and _8of this Agreement and with all Borrowing Base-rethtimitations on Outstanding Amounts set fortthis
Agreement. No fewer than fifteen (15) Unencumbéd?edl| Properties having an Aggregate Unencumbeoeti®operty Value
Amount greater than or equal to $275,000,000.00 sfraain in the Borrowing Base at all times follog any voluntary removal of
any Unencumbered Pool Property from qualificatisrsach pursuant to this Section 8.17(c)
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(d) Upon removal of an Unencumbered Pool Property auntsto_clauses (bpr (c) above, (i)_Schedule 6.2Zhall be
immediately amended to remove such Real Estatet Asse the list of Unencumbered Pool Properties} @) the Borrower shall
concurrently deliver to the Administrative Agentitsan notice of any such voluntary removal or oteeent or circumstance that
results in a Real Estate Asset previously qualgyas an Unencumbered Pool Property ceasing tofgaalisuch (_providedthat
such notification shall be accompanied by an ugt&empliance Certificate with calculations showthg effect of such removal on
the financial covenants contained herein and onBamyowing Base-related restrictions on the Ouditagn Amounts hereunder).

Section 8.18 Property Management Agreements Regarding Unencuwdlftwol Properties

€) No Unencumbered Property Owner shall, followingdiage on which any Real Estate Asset is first itetlas an
Unencumbered Pool Property, enter into any propaegiagement agreement, or agree to pay any Pargdaes or compensation
connection with the management of all or any partbsuch Unencumbered Pool Property, except witAgproved Manager
pursuant to a management agreement substantialig iform approved by the Administrative Agent ptinthe Closing Date or
other form reasonably acceptable to the Adminisiadgent. With respect to each Unencumbered Pogperty subject to a
property management agreement, the Borrower (oapipéicable Unencumbered Property Owner with resfpesuch Unencumbert
Pool Property) shall (i) promptly perform and ob&ein a commercially reasonable manner all of thheeoants required to be
performed and observed by it under such propertyagement agreement and do all things necessatfye(textent commercially
reasonable) to preserve and to keep unimpairedaterial rights thereunder; (ii) promptly deliverthe Administrative Agent a copy
of any notice of default or other material noticelar such property management agreement receivdtelBorrower (or the
applicable Unencumbered Property Owner with resgpestich Unencumbered Pool Property) from the Aygaddvianager party
thereto (including any notice that the Approved lsiger intends to terminate such property manageaggaement or that the
Approved Manager otherwise intends to discontitsienanagement of such Unencumbered Pool Propartg)(iii) promptly
enforce in a commercially reasonable manner thispeance and observance of all of the covenantsimed|to be performed and
observed by such Approved Manager under such ggopemagement agreement.

(b) No Unencumbered Property Owner shall, without ther pvritten consent of the Administrative Agenthieh
consent shall not be unreasonably withheld): (i)esxder, terminate or cancel any property manageagneement or otherwise
replace any Approved Manager or enter into anyrati@nagement agreement with respect to any Unenetauli’ool Property,
except in accordance with clause @)this_Section 8.18(ii) reduce or consent to the reduction of thentef any such property
management agreement; (iii) increase or consdahetincrease of the amount of any charges or mamagiefees under any such
property management agreement; or (iv) otherwisdifjochange, supplement, alter or amend, or waivieelease any of its rights
and remedies under, any property management agné@meny material respect.

Section 9 EVENTSOF DEFAULT; REMEDIES; APPLICATION OF FUNDS.

Section 9.1 Events of Default If any one or more of the following conditionsevents shall occur:

(a) Failure to Make Payments When Dué&ailure by any Credit Party to pay (i) the pijpad of any Loan when due,
whether at stated maturity, by acceleration ormtige; (ii) within
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one (1) Business Day of when due any amount payalitee Issuing Bank in reimbursement of any drawinder a Letter of Credit;
or (iii) within three (3) Business Days of when dargy interest on any Loan or any fee or any othewuant due hereunder; or

(b) Default in Other Agreements(i) Failure of any Credit Party or any of itstSidiaries to pay when due any
principal of or interest on or any other amountgdag in respect of one or more items of (x) Reomlmgebtedness (other than
Indebtedness referred to_in Section 8.)(@) (y) Non-Recourse Indebtedness in an aggregateipal amount of $10,000,000 or
more, in each case beyond the grace or cure péfriaaly, provided therefor; or (ii) breach or ddfehy any Credit Party with respect
to any other term of (1) one or more items of Irtddhess in the aggregate principal amounts reféorédclauses (i)(x)or (i)(y)
above, or (2) any loan agreement, mortgage, inderr other agreement relating to such item(shaébtedness, in each case
beyond the grace or cure period, if any, providesefor, if the effect of such breach or defautbisause, or to permit the holder or
holders of that Indebtedness (or a trustee on behalich holder or holders), to cause, that Indeébéss to become or be declared
due and payable (or subject to a compulsory re@selor redeemable) prior to its stated maturitherstated maturity of any
underlying obligation, as the case may be; or

(c) Breach of Certain Covenantdrailure of Borrower, Parent or any Unencumbétezperty Owner, as applicable
perform or comply with any term or condition comadl in_Section 7.1Section 7.2(a) Section 7.5 Section 7.9 Section 7.12
Section 7.13to the extent such failure would permit the grolessor under the applicable Eligible Ground Laagerminate such
Eligible Ground Lease), Section 7.@bSection § or

(d) Breach of Representations, etény representation, warranty, certification onert statement made or deemed
made by any Credit Party in any Credit Documenhany statement or certificate at any time givgraby Credit Party or any of its
Subsidiaries in writing pursuant hereto or the@atm connection herewith or therewith shall beséain any material respect as of the
date made or deemed made; or

(e) Other Defaults Under Credit Document&ny Credit Party shall default in the performard or compliance with
any term contained herein or any of the other @f@dcuments, other than any such term referred oy other Section of this
Section 9.1, and such default shall not have been remedi&hored within thirty (30) days after the earlier(gfan Authorized
Officer of such Borrower becoming aware of suchedéf or (ii) receipt by the Borrower of notice fnche Administrative Agent or
any Lender of such default; providetowever, if such default is not capable of being curedhimitsuch thirty (30) day period, such
period shall be extended for a reasonable peridithef (not to exceed thirty (30) additional days),long as such Credit Party has
commenced and is diligently pursuing such cureiwistuch initial thirty (30) day period; or

() Involuntary Bankruptcy; Appointment of Receiverc.et(i) A court of competent jurisdiction shall engedecree ¢
order for relief in respect of any Credit Partyaowy of its Subsidiaries in an involuntary case uride Bankruptcy Code or Debtor
Relief Laws now or hereafter in effect, which decog order is not stayed; or any other similarefedhall be granted under any
applicable federal or state law; or (ii) an invdlany case shall be commenced against any Credit Baany of its Subsidiaries unc
the Bankruptcy Code or other Debtor Relief Laws rmoviereafter in effect; or a decree or order obart having jurisdiction in the
premises for the appointment of a receiver, liqiddasequestrator, trustee, custodian or othecaffiaving similar powers over any
Credit Party or any of its Subsidiaries, or ovéioala substantial part of its property, shall haeen entered; or there shall have
occurred the involuntary appointment of an

107




interim receiver, trustee or other custodian of @ngdit Party or any of its Subsidiaries for allaosubstantial part of its property; c
warrant of attachment, execution or similar procgssl have been issued against any substantiabptre property of any Credit
Party or any of its Subsidiaries, and any such edescribed in this clause (iBhall continue for sixty (60) days without havingen
dismissed, bonded or discharged; or

(9) Voluntary Bankruptcy; Appointment of Receiver, et§) Any Credit Party or any of its Subsidiar&sall have an
order for relief entered with respect to it or $lealinmence a voluntary case under the Bankruptae@o other Debtor Relief Laws
now or hereafter in effect, or shall consent toghty of an order for relief in an involuntary easr to the conversion of an
involuntary case to a voluntary case, under an faw, or shall consent to the appointment of kintg possession by a receiver,
trustee or other custodian for all or a substapiat of its property; or any Credit Party or ariyte Subsidiaries shall make any
assignment for the benefit of creditors; or (iiydredit Party or any of its Subsidiaries shallibable, or shall fail generally, or sh
admit in writing its inability, to pay its debts agch debts become due; or the board of direatorsithilar governing body) of any
Credit Party or any of its Subsidiaries or any cattee thereof shall adopt any resolution or otheenauthorize any action to
approve any of the actions referred to herein @dation 9.1(f) or

(h) Judgments and Attachmentgi) Any one or more money judgments, writs orraats of attachment or similar
process against all or any material portion of property of any Credit Party or an Unencumbereg®@ty Owner or involving an
aggregate amount at any time in excess of $2,00(t0Ghe extent not adequately covered by inswascto which a solvent and
unaffiliated insurance company has acknowledge@iame) shall be entered or filed against any Creality or any of its
Subsidiaries or any of their respective assetsshatl remain undischarged, unvacated, unbondedsiayed for a period of thirty
(30) days; or (ii) any non-monetary judgment oresrshall be rendered against any Credit Party piodits Subsidiaries that would
reasonably be expected to have a Material Adveifeet=and shall remain undischarged, unvacatebonded or unstayed for a
period of thirty (30) days; or

0] Dissolution. Any order, judgment or decree shall be entegainst any Credit Party or any of its Subsidiaries
decreeing the dissolution or split up of such Gredirty or such Subsidiary and such order shaleimemndischarged or unstayed for
a period in excess of thirty (30) days; or

Pension Plans There shall occur one or more ERISA Events whidlividually or in the aggregate results in
liability of any Credit Party, any of its Subsides or any of their respective ERISA Affiliatesercess of $2,000,000 during the t
hereof and which is not paid by the applicable date; or

() Change of Contral A Change of Control shall occur; or

)] Invalidity of Credit Documents and Other Document&t any time after the execution and deliveryréiod, (i) this
Agreement or any other Credit Document ceases to fudl force and effect (other than by reasontaf satisfaction in full of the
Obligations (other than contingent and indemnifitgations not then due and owing) in accordanitlke the terms hereof) or shall
be declared null and void, or (ii) any Credit Pastyall contest the validity or enforceability ofya@redit Document in writing or de
in writing that it has any further liability, inafling with respect to future advances by the Lenderder any Credit Document to
which it is a party; or
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(m) Failure to Maintain REIT StatusThe Parent shall, for any reason, lose or ¢aihaintain its status as a REIT or
the Borrower shall, for any reason, lose or faifrtaintain its status as any of the following: aRE partnership or other
disregarded entity (in each case, for federal ineta purposes); or

(n) Management AgreementThere occurs a monetary or material default uadaanagement agreement with
respect to an Unencumbered Pool Property (whiclemahtdefault shall include any default which woplermit the manager under
any such management agreement to terminate suchigeaent agreement or would otherwise result intemaaincrease of the
obligations of the Unencumbered Property Ownerithatparty to such management agreement) anddgifahblt is not remedied
prior to the date which is the earlier of (i) thi{B0) days from the occurrence of the event od@@n which caused, led to, or
resulted in such default, and (ii) the last dagmy cure period provided in such management agnetefimesuch default.

Section 9.2 Remedies Upon the occurrence of any Event of Default dbed in_Section 9.1(flor Section 9.1(qg)
automatically, and (2) upon the occurrence andchdutie continuance of any other Event of Defaultha request of (or with the consent of)
the Required Lenders, upon notice to the Borrowethb Administrative Agent, (A) the Revolving Coniments, if any, of each Lender
having such Revolving Commitments and the obligatbthe Issuing Bank to issue any Letter of Cretall immediately terminate; (B) e¢
of the following shall immediately become due amagigble, in each case without presentment, demaotgp or other requirements of any
kind, all of which are hereby expressly waived bgleof the Credit Parties: (I) the unpaid princigalount of and accrued interest on the
Loans, (II) an amount equal to the maximum amohat inay at any time be drawn under all Lettersrad@ then outstanding (regardless of
whether any beneficiary under any such Letter @éditrshall have presented, or shall be entitlesliah time to present, the drafts or other
documents or certificates required to draw undehduetters of Credit), and (Ill) all other Obligatis;_provided the foregoing shall not affe
in any way the obligations of the Lenders undetti8r@.2(b)(iii)) or Section 2.3(e) and (C) the Administrative Agent shall direct th
Borrower to pay (and the Borrower hereby agreesupoeipt of such notice, or upon the occurrencangfEvent of Default specified in
Section 9.1(f)and_Section 9.1(gjo pay) to the Administrative Agent such additibmmounts of cash, to be held as security for such
Borrower’s reimbursement Obligations in respedtetters of Credit then outstanding under arrangeémacceptable to the Administrative
Agent, equal to the Outstanding Amount of the LretfeCredit Obligations at such time. Notwithstargdanything herein or otherwise to the
contrary, any Event of Default occurring hereurstell continue to exist (and shall be deemed todméinuing) until such time as such Event
of Default has been cured to the satisfaction efRiequired Lenders or waived in writing in accoawith the terms of Section 11.4

Section 9.3 Application of Funds After the exercise of remedies provided for @ct®n 9.2or after the Loans have
automatically become immediately due and payahl®),amounts received on account of the Obligatitradl be applied by the
Administrative Agent in the following order:

First, to payment of that portion of the Obligations siitlating fees, indemnities, expenses and otheuatsdqother than
principal, interest and Letter of Credit Fees Imgtuding without limitation all reasonable and domnted out-of-pocket fees,
expenses and disbursements of any law firm or athensel and amounts payable under Section Settion 3.2and_Section 3.3
payable to the Administrative Agent, in its capaeis such;

Second to payment of that portion of the Obligations siitating fees, indemnities and other amounts (otien principal,
interest and Letter of Credit Fees) payable td_#reders including without limitation all reasonabled documented out-of-pocket
fees, expenses and disbursements of any law firmther counsel and amounts payable under SectionSection 3.2
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and_Section 3.3 ratably among the Lenders in proportion to #gpective amounts described in this clause Segayable to them;

Third , to payment of that portion of the Obligations sfitaiting accrued and unpaid Letter of Credit Faes interest on the
Loans, Letter of Credit Borrowings and other OHigas ratably among such parties in proportiorhsrespective amounts
described in this clause Thipdyable to them; and

Fourth, to (a) payment of that portion of the Obligatimosstituting unpaid principal of the Loans andteebf Credit
Borrowings, (b) payment of breakage, terminatioothier amounts owing in respect of any Swap Contretween the Borrower or
any of its Subsidiaries and any Swap Bank, to iterd such Swap Contract is permitted hereundgpggments of amounts due
under any Treasury Management Agreement betwedBdhrewer or any of its Subsidiaries and any Treaslanagement Bank,
and (d) the Administrative Agent for the accountta Issuing Bank, to Cash Collateralize that portf the Letter of Credit
Obligations comprised of the aggregate undrawn anofuLetters of Credit, ratably among such pariiiegroportion to the
respective amounts described in this clause Faayhable to them; and

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

Subject to Section 2.3amounts used to Cash Collateralize the aggregab@awn amount of Letters of Credit pursuant tastaFourtrabove
shall be applied to satisfy drawings under sucheketof Credit as they occur. If any amount remmain deposit as Cash Collateral after all
Letters of Credit have either been fully drawn xpieed, such remaining amount shall be appliedhéodther Obligations, if any, in the order
set forth above.

Notwithstanding the foregoing, Obligations arisimgder Treasury Management Agreements and Swapdctsshall be excluded from t
application described above if the Administrativgessit has not received written notice, together witbh supporting documentation as the
Administrative Agent may request, from the applieabreasury Management Bank or Swap Bank, as tbe @y be. Each Treasury
Management Bank or Swap Bank not a party to this&gent that has given the notice contemplatettdpteceding sentence shall, by s
notice, be deemed to have acknowledged and accygeghpointment of the Administrative Agent pursuta the terms of Article X for itse
and its Affiliates as if a “Lender” party hereto.

Section 10 AGENCY

Section 10.1 Appointment and Authority

€)) Each of the Lenders and the Issuing Bank herebyaaably appoints KeyBank to act on its behalthas t
Administrative Agent hereunder and under the o@redit Documents and authorizes the Administrafigent to take such actions
on its behalf and to exercise such powers as degated to the Administrative Agent by the termeebéor thereof, together with
such actions and powers as are reasonably incldbetato. The provisions of this Section are lydier the benefit of the
Administrative Agent, the Lenders and the Issuigni8 and no Credit Party nor any of its Subsidfasieall have rights as a third
party beneficiary of any of such provisions. ltuigderstood and agreed that the use of the teremtaerein or in any other Credit
Documents (or any other similar term) with refereie the Administrative Agent is not intended towote any fiduciary or other
implied (or express) obligations arising under ayetoctrine of any Applicable Law. Instead suaimtés used as a matter of mar
custom, and is intended to create or reflect onlpdministrative relationship between contractiagips.
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(b) Each of the Lenders hereby irrevocably appointsigiates and authorizes the Administrative Agemake such
action on its behalf under the provisions of thggddement and each Loan Document and to exercisepgweers and perform such
duties as are expressly delegated to it by thes@fithis Agreement or any Loan Document, togettithr such powers as are
reasonably incidental thereto. Notwithstanding provision to the contrary contained elsewhereihesein any applicable Loan
Document, the Administrative Agent shall not haxg duties or responsibilities, except those expyesst forth herein or therein,
nor shall the Administrative Agent have or be degiteehave any fiduciary relationship with any Lendeparticipant, and no
implied covenants, functions, responsibilities,iesitobligations or liabilities shall be read itihds Agreement or any applicable Lc
Document or otherwise exist against the Administeaf\gent. Without limiting the generality of tfieregoing sentence, the use of
the term “agent” herein and in any Loan Documerith veference to the Administrative Agent is ndeimded to connote any
fiduciary or other implied (or express) obligaticarssing under agency doctrine of any ApplicablevLdnstead, such term is used
merely as a matter of market custom, and is int@noereate or reflect only an administrative iielaghip between independent
contracting parties.

Section 10.2 Rights as a Lender The Person serving as the Administrative Agemetinder shall have the same rights and
powers in its capacity as a Lender as any othedéeand may exercise the same as though it werth@@tdministrative Agent and the term
“Lender” or “Lenders” shall, unless otherwise e>galy indicated or unless the context otherwiseireguinclude the Person serving as the
Administrative Agent hereunder in its individuapeaity. Such Person and its Affiliates may acakggosits from, lend money to, own
securities of, act as the financial advisor orng ather advisory capacity for and generally engagmy kind of business with the Borrower
or any Subsidiary of the Borrower or other Affigathereof as if such Person were not the Adminisgagent hereunder and without any
duty to account therefor to the Lenders.

Section 10.3 Exculpatory Provisions

(a) The Administrative Agent shall not have any dutiesbligations except those expressly set fortieineand in the
other Credit Documents, and its duties hereundet bl administrative in nature. Without limititige generality of the foregoing,
the Administrative Agent:

@ shall not be subject to any fiduciary or other ireglduties, regardless of whether a Default hasroed
and is continuing;

(i) shall not have any duty to take any discretion&tioa or exercise any discretionary powers, except
discretionary rights and powers expressly contetaglaereby or by the other Credit Documents thatttiministrative
Agent is required to exercise as directed in wgity the Required Lenders (or such other numbeearentage of the
Lenders as shall be expressly provided for herein the other Credit Documents), providibat the Administrative Agent
shall not be required to take any action thattsropinion or the opinion of its counsel, may exptiee Administrative Ager
to liability or that is contrary to any Credit Dauent or Applicable Law, including for the avoidarafedoubt any action th
may be in violation of the automatic stay under Bxeptor Relief Law or that may effect a forfeitunegdification or
termination of property of a Defaulting Lender iobation of any Debtor Relief Law; and

(iii) shall not, except as expressly set forth hereinimtige other Credit Documents, have any duty to
disclose, and shall not be liable for the failaisclose, any
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information relating to the Borrower or any of Affiliates that is communicated to or obtained bg Person serving as the
Administrative Agent or any of its Affiliates in wrtapacity.

(b) The Administrative Agent shall not be liable foryaaction taken or not taken by it (i) with the censor at the
request of the Required Lenders (or such other eamibpercentage of the Lenders as shall be nagessas the Administrative
Agent shall believe in good faith shall be necegssander the circumstances as provided in Secfidndand 9.2) or (i) in the
absence of its own gross negligence or willful raigtuct, as determined by a court of competentdigti®n by final and
nonappealable judgment. The Administrative Agéiallde deemed not to have knowledge of any Defaléiss and until notice
describing such Default is given to the AdministratAgent in writing by the Borrower, a Lender or lgsuing Bank.

(c) The Administrative Agent shall not be responsildiedr have any duty to ascertain or inquire inja(iy
statement, warranty or representation made in ooimection with this Agreement or any other Cr&ditument, (ii) the contents of
any certificate, report or other document delivaneceunder or thereunder or in connection herewritherewith, (i) the
performance or observance of any of the covenagteements or other terms or conditions set fagtkih or therein or the
occurrence of any Default, (iv) the validity, erdeability, effectiveness or genuineness of thise&grent, any other Credit
Document or any other agreement, instrument or mect or (v) the satisfaction of any condition setti in_Section Br elsewhere
herein, other than to confirm receipt of items egsty required to be delivered to the Administm#gent.

Section 10.4 Reliance by Administrative AgentThe Administrative Agent shall be entitled tyrepon, and shall not incur a
liability for relying upon, any notice, requestyiificate, consent, statement, instrument, docummewther writing (including any electronic
message, Internet or intranet website postinglweradistribution) believed by it to be genuine éamthave been signed, sent or otherwise
authenticated by the proper Person. The Admirtiggr@gent also may rely upon any statement madedlly or by telephone and believ
by it to have been made by the proper Person, lzadtireot incur any liability for relying thereorin determining compliance with any
condition hereunder to the making of a Loan, orit$seance, extension, renewal or increase of @t eftCredit, that by its terms must be
fulfilled to the satisfaction of a Lender or anussy Bank, the Administrative Agent may presume guech condition is satisfactory to such
Lender or the Issuing Bank unless the Administeathgent shall have received notice to the contii@my such Lender or the Issuing Bank
prior to the making of such Loan or the issuanceuch Letter of Credit. The Administrative Agenayrconsult with legal counsel (who may
be counsel for the Borrower and its Subsidiari@slependent accountants and other experts selegtitdand shall not be liable for any
action taken or not taken by it in accordance withadvice of any such counsel, accountants ontspe

Section 10.5 Delegation of Duties The Administrative Agent may perform any andadlits duties and exercise its rights and
powers hereunder or under any other Credit Docuimgnt through any one or more sub-agents appolnyetie Administrative 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 piavisof this Section shall apply to any such subragnd to the Related Parties of the
Administrative Agent and any such sub-agent, ad sipply to their respective activities in conneatwith the syndication of the credit
facilities provided for herein as well as activitias Administrative Agent. The Administrative Agehall not be responsible for the
negligence or misconduct of any sub-agents excehiet extent that a court of competent jurisdictietermines in a final and non-appealable
judgment that the Administrative Agent acted witbss negligence or willful misconduct in the saatiof such su-agents.
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Section 10.6 Resignation of Administrative Agent

€) The Administrative Agent may at any time give netaf its resignation to the Lenders, the IssuingkBand the
Borrower. Upon receipt of any such notice of reaiipn, the Required Lenders shall have the rigtih the consent of the
Borrower, to appoint a successor, which shall bargk with an office in the United States, or anilisffe of any such bank with an
office in the United States. If no such succesbail have been so appointed by the Required Lsradet shall have accepted such
appointment within thirty (30) days after the rietiy Administrative Agent gives notice of its reségion (or such earlier day as shall
be agreed by the Required Lenders) (the “ Resiomdiffective Daté), then the retiring Administrative Agent may (kshall not be
obligated to) on behalf of the Lenders and theitggBank, appoint a successor Administrative Agaatting the qualifications set
forth above. Whether or not a successor has hgawirged such resignation shall become effectivacitordance with such notice
the Resignation Effective Date.

(b) If the Person servicing as Administrative Agend iBefaulting Lender pursuant to clause ()the definition
thereof, the Required Lenders may, to the extemhitéed by Applicable Law by notice in writing the Borrower and such Person,
remove such Person as the Administrative Agentwaitt,the consent of the Borrower, appoint a susgeslf no such successor
shall have been so appointed by the Required Leradet shall have accepted such appointment withoheys after such notice (or
such earlier day as shall be agreed by the Reglué&rders) (the “ Removal Effective Dafe then such removal shall nonetheless
become effective in accordance with such noticeherRemoval Effective Date.

(c) With effect from the Resignation Effective Datetloe Removal Effective Date (as applicable) (1)rét&ing or
removed Administrative Agent shall be dischargearfits duties and obligations hereunder and urfdeother Credit Documents
(except that in the case of any collateral secinitig by the Administrative Agent on behalf of ttenders or the Issuing Bank under
any of the Credit Documents, the retiring or rentb#elministrative Agent shall continue to hold swdilateral security until such
time as a successor Administrative Agent is appdinand (2) all payments, communications and deétations provided to be ma
by, to or through the Administrative Agent shatiead be made by or to each Lender and the Is8aink directly, until such time
the Required Lenders shall appoint a successor #idtrative Agent as provided for above in this ##ct Upon the acceptance of a
successor’'s appointment as Administrative Agengimeder, such successor shall succeed to and beestesl with all of the rights,
powers, privileges and duties of the retiring aonoged Administrative Agent, and the retiring or mred Administrative Agent shall
be discharged from all of its duties and obligasibereunder or under the other Credit Documentsfifilready discharged
therefrom as provided above in this Section). fHes payable by the Borrower to a successor Adimatige Agent shall be the sa
as those payable to its predecessor unless otleeagieed between the Borrower and such succeafter. the retiring or removed
Administrative Agent’s resignation hereunder andanthe other Credit Documents, the provisionisf 8ection 1@&nd
Section 11.Zhall continue in effect for the benefit of suctirneg or removed Administrative Agent, its sub-atgeand their
respective Related Parties in respect of any axtaken or omitted to be taken by any of them wihiteretiring or removed
Administrative Agent was acting as Administrativgeht.

Section 10.7 Non-Reliance on Administrative Agent and Other LendeEach of the Lenders and the Issuing Bank
acknowledges that it has, independently and witheliince upon the Administrative Agent or any othender or any of their Related Pari
and based on such documents and information as ildemed appropriate, made its own credit anaysisiecision to enter into this
Agreement. Each of the Lenders and the Issuind Bo acknowledges that it will, independently avithout reliance upon
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the Administrative Agent or any other Lender or afhyheir Related Parties and based on such dodisraed information as it shall from tii
to time deem appropriate, continue to make its detisions in taking or not taking action under asdd upon this Agreement, any other
Credit Document or any related agreement or anymeat furnished hereunder or thereunder.

Section 10.8 No Other Duties, etc.Anything herein to the contrary notwithstandingne of the Book Runners, Lead
Arrangers, Documentation Agents, Co-Syndicationtg@r similarly titled Persons listed on the copage hereof (if any) shall have any
powers, duties or responsibilities under this Agrest or any of the other Credit Documents, exaefisicapacity, as applicable, as the
Administrative Agent, a Lender or an Issuing Baekdunder.

Section 10.9 Administrative Agent May File Proofs of Claimin case of the pendency of any proceeding uadgiDebtor
Relief Law or any other judicial proceeding relatto any Credit Party, the Administrative Agentdapective of whether the principal of any
Loan or Letter of Credit Obligation shall then heecand payable as herein expressed or by decla@tiotherwise and irrespective of
whether the Administrative Agent shall have madg @mand on the Borrower) shall be entitled and@mgped (but not obligated) by
intervention in such proceeding or otherwise:

(a) to file and prove a claim for the whole amountte# principal and interest owing and unpaid in respéthe
Loans, Letter of Credit Obligations and all othdsli@ations that are owing and unpaid and to filersather documents as may be
necessary or advisable in order to have the clairttse Lenders, the Issuing Bank and the AdmintisteaAgent (including any clair
for the reasonable compensation, expenses, dishandée and advances of the Lenders, the Issuing 8adikhe Administrative
Agent and their respective agents and counsel lanthar amounts due the Lenders, the Issuing Bamkthe Administrative Agent
under_Section 2.18nd Section 11.Pallowed in such judicial proceeding; and

(b) to collect and receive any monies or other propeatyable or deliverable on any such claims andstvilbute the
same;

and any custodian, receiver, assignee, trustagdétpr, sequestrator or other similar officiakimy such judicial proceeding is hereby
authorized by each Lender and the Issuing Bankakensuch payments to the Administrative Agent anthe event that the Administrative
Agent shall consent to the making of such payméinéstly to the Lenders and the Issuing Bank, tp toathe Administrative Agent any
amount due for the reasonable compensation, expetisbursements and advances of the Administratjent and its agents and counsel,
and any other amounts due the Administrative Agedier Section 2.18nd_Section 11.p

Section 10.10  Security Matters

€) As may be applicable at any time, the Lenders (iticlg the Issuing Bank and the Swingline Lendegviocably
authorize the Administrative Agent, at its optiordan its discretion to release any Guarantor fisnobligations under this
Agreement and the other Credit Documents if sughdPeceases to be a Guarantor as a result of satrtéon permitted under the
Credit Documents. Upon request by the Administeafigent at any time, the Required Lenders willfzanin writing the
Administrative Agent’s authority to release any @udor from its obligations under this Agreementspant to this Section.

(b) As may be applicable at any time, anything conthineany of the Credit Documents to the contrary
notwithstanding, each of the Credit Parties, thenkistrative Agent and each holder of the Obligasibereby agrees that no holder
of the Obligations shall have any
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right individually to enforce this Agreement, thetds or any other Credit Document, it being undediand agreed that all powers,
rights and remedies hereunder may be exercisely $gi¢he Administrative Agent, on behalf of thelders of the Obligations in
accordance with the terms hereof and, as may Heabple at any time, all powers, rights and remsdieder any Loan Documents
may be exercised solely by the Administrative Agent

(c) As may be applicable at any time, no Swap Contiadtreasury Management Agreement will create (ocddsme
to create) in favor of any Swap Bank or any Treaddanagement Banks, respectively that is a pasyetio any rights in connection
with the obligations of the Borrower or any otheedit Party under the Credit Documents except psessly provided herein or in
the other Credit Documents.

Section 11 MISCELLANEOUS

Section 11.1 Notices; Effectiveness; Electronic Communications

(a) Notices Generally Except in the case of notices and other commtinitaexpressly permitted to be given by
telephone (and except as provided in subsectiomé@w), all notices and other communications piedifor herein shall be in
writing and shall be delivered by hand or overnightrier service, mailed by certified or registeneail or sent by telecopier or
electronic mail as follows, and all notices andentbommunications expressly permitted hereundbetgiven by telephone shall be
made to the applicable telephone number, as follows

0] if to the Administrative Agent, the Borrower or aother Credit Party, to the address, telecopierbarm
electronic mail address or telephone number sgekifi Appendix B

(i) if to any Lender, the Issuing Bank or Swingline den to the address, telecopier number, electroai¢
address or telephone number in its Administrativegdionnaire on file with the Administrative Agent.

Notices and other communications sent by hand ernight courier service, or mailed by certifiedregistered mail, shall be deemed to h
been given when received; notices and other comgatians sent by telecopier shall be deemed to haga given when sent (except that, if
not given during normal business hours for thepieat, shall be deemed to have been given at thriog of business on the next business
day for the recipient). Notices and other commatioms delivered through electronic communicatimnthe extent provided isubsection (b
below, shall be effective as provided in such satien (b).

(b) Electronic Communications Notices and other communications to the Lendetsthe Issuing Bank hereunder
may be delivered or furnished by electronic comroation (including email and Internet or intranet websites) pursuamrazedure
reasonably approved by the Administrative Agentyvfatedthat the foregoing shall not apply to notices tg hander or the Issuing
Bank pursuant to Sectioni?such Lender or the Issuing Bank, as applicaide, notified the Administrative Agent and the Bareo
that it is incapable of receiving notices unders8ection by electronic communication. The Adntnaisve Agent or any Credit
Party may, in its discretion, agree to accept egt@nd other communications to it hereunder bytreleic communications pursuant
to procedures approved by it, providédt approval of such procedures may be limitegliticular notices or communications.
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Unless the Administrative Agent otherwise presailfg notices and other communications sent te-arail address shall be deen
received upon the sender’s receipt of an acknovelemt from the intended recipient (such as by tatufn receipt requested” function, as
available, return e-mail or other written acknovgethent), providethat if such notice or other communication is retsduring the normal
business hours of the recipient, such notice omgonication shall be deemed to have been sent ajpieing of business on the next busi
day for the recipient, and (ii) notices or commuaicns posted to an Internet or intranet websitdl §ie deemed received upon the deemed
receipt by the intended recipient at its e-mailradd as described in the foregoing clause (i) tfication that such notice or communication
is available and identifying the website addressefor.

(c) Change of Address, EtcAny party hereto may change its address, telecopmber or electronic mail address
for notices and other communications hereunderdtic@ to the other parties hereto.

(d) Platform.

() Each Credit Party agrees that the Administrativergnay, but shall not be obligated to, make the
Communications (as defined below) available tol#iseing Bank and the other Lenders by posting m@unications on
Debtdomain, Intralinks, Syndtrak or a substantialipilar electronic transmission system (the “ felamn ).

(i) The Platform is provided “as is” and “as availabl&éhe Agent Parties (as defined below) do not aatrr
the adequacy of the Platform and expressly discliaibility for errors or omissions in the Commurtioas. No warranty of
any kind, express, implied or statutory, includingthout limitation, any warranty of merchantabjlifitness for a particular
purpose, non-infringement of third-party rightsfiemedom from viruses or other code defects, is nigdany Agent Party in
connection with the Communications or the Platfolmno event shall the Administrative Agent or arfyts Related
Parties (collectively, the * Agent Parti§shave any liability to the Borrower or the oth@redit Parties, any Lender or any
other Person or entity for damages of any kindpiiag, without limitation, direct or indirect, spial, incidental or
consequential damages, losses or expenses (wiretoet; contract or otherwise) arising out of errower’s, any other
Credit Party’s or the Administrative Agent’s trariseion of communications through the Platform. dn@nunications
means, collectively, any notice, demand, commuitinatnformation, document or other material pr@dcby or on behalf
of any Credit Party pursuant to any Credit Docunwgrthe transactions contemplated therein whiahissibuted to the
Administrative Agent, any Lender or the Issuing By means of electronic communications pursuathitoSection,
including through the Platform.

Section 11.2 Expenses; Indemnity; Damage Waiver

€)) Costs and ExpensesThe Credit Parties shall pay (i) all reasonalnld documented out-of-pocket expenses
incurred by the Administrative Agent and its Afdiles (including the reasonable and documentedfepaket fees, charges and
disbursements of counsel for the Administrative itg&hich counsel may include their respective eygés)) in connection with
the syndication of the credit facilities provided fhierein, the preparation, negotiation, executitahiyery and administration of this
Agreement and the other Credit Documents or anyndments, modifications or waivers of the provisibeseof or thereof (whether
or not the transactions contemplated hereby oebyeshall be consummated), (ii) all reasonabledoalimented out-of-pocket
expenses incurred by the Issuing Bank in conneetitimthe issuance, amendment, renewal or extertdiany Letter of Credit or
any demand for
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payment thereunder and (iii) all reasonable andich@nted out-ofsiocket expenses incurred by the Administrative Agany Lende
or the Issuing Bank (including the reasonable aymlichented out-of-pocket fees, charges and disbersisnof any counsel for the
Administrative Agent, any Lender or the Issuing B&which counsel may include their respective emeés)) in connection with
the enforcement or protection of its rights (Axmnnection with this Agreement and the other CrBdituments, including its rights
under this Section, or (B) in connection with theahs made or Letters of Credit issued hereundaydimg all such out-of-pocket
expenses incurred during any workout, restructusingegotiations in respect of such Loans or LettdiCredit.

(b) Indemnification by the Credit PartiesThe Credit Parties shall indemnify the Admirasire Agent (and any sub-
agent thereof), each Lender and the Issuing Bartkeach Related Party of any of the foregoing Perg¢each such Person being
called an “ Indemnite® against, and hold each Indemnitee harmless faog,and all losses, claims, damages, liabilities related
expenses (including the documented and reasonablef-pocket fees, charges and disbursements otangsel for any
Indemnitee), incurred by any Indemnitee or asseatgdnst any Indemnitee by any third party or lyBorrower or any of its
Subsidiaries arising out of, in connection withasra result of (i) the execution or delivery astAgreement, any other Credit
Document or any agreement or instrument contenmplageeby or thereby or otherwise in connectionWwigheor therewith, the
performance by the parties hereto of their respedbligations hereunder or thereunder or the consation of the transactions
contemplated hereby or thereby, (i) any Loan dtdreof Credit or the use or proposed use of tloegeds therefrom (including any
refusal by the Issuing Bank to honor a demand &yngent under a Letter of Credit if the documenespnted in connection with
such demand do not strictly comply with the terrhsuzh Letter of Credit), (iii) any actual or alkEfypresence or release of
Hazardous Materials on or from any property ownedperated by the Borrower or any of its Subsiéigror any Environmental
Liability related in any way to the Borrower or aofyits Subsidiaries, (iv) the execution or deliwef any commitment or fee letters
in contemplation of this Agreement, the other Cr&dicuments and the transactions hereunder, tlierpgnce by the parties ther
of their respective obligations thereunder or thestimmation of the transactions contemplated tlyeai(v) any actual or
prospective claim, litigation, investigation or pezding relating to any of the foregoing, whetheesdal on contract, tort or any other
theory, whether brought by a third party or by Beerower or any of its Subsidiaries, and regardtdsshether any Indemnitee is a
party thereto, providethat such indemnity shall not, as to any Indemnibeeavailable to the extent that such lossesnelai
damages, liabilities or related expenses (x) aterdened by a court of competent jurisdiction byafiand nonappealable judgmer
have resulted from the gross negligence or wiliiidconduct of such Indemnitee or (y) result froaiaam brought by the Borrower
or any of its Subsidiaries against an Indemnitedfeach in bad faith of such Indemnitee’s obligasi hereunder or under any other
Credit Document, if the Borrower or such Subsidiaag obtained a final and nonappealable judgmeitg favor on such claim as
determined by a court of competent jurisdictiorhisTSection 11.2(bkhall not apply with respect to Taxes other than Baxes that
represent losses, claims, damages, etc. arisingdryy non-Tax claim.

(c) Reimbursement by LendersTo the extent that the Credit Parties for arasom fail to pay any amount required
under_subsection (a)r (b) of this Section to be paid by it to the Adminisira Agent (or any sulagent thereof), the Issuing Bank
any Related Party of any of the foregoing, eachdeeseverally agrees to pay to the Administratiget (or any such sub-agent),
the Issuing Bank or such Related Party, as theroagebe, such Lender’s pro rata share (in each dasermined as of the time that
the applicable unreimbursed expense or indemnigyneat is sought) of such unpaid amount, provithed the unreimbursed expel
or indemnified
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loss, claim, damage, liability or related expersethe case may be, was incurred by or assertéusagse Administrative Agent (or
any such sub-agent) or the Issuing Bank in its @fjpas such, or against any Related Party of dnlyeoforegoing acting for the
Administrative Agent (or any such sub-agent) orlgsiing Bank in connection with such capacity.e Bhligations of the Lenders
under this subsection (@re subject to the provisions of this Agreemeat titovide that their obligations are several iturg and
not joint and several.

(d) Waiver of Consequential Damages, Et€o the fullest extent permitted by Applicable Lawne of the Credit
Parties shall assert, and each hereby waives,lamy against any Indemnitee, on any theory of lighifor special, indirect,
consequential or punitive damages (as opposededotdir actual damages) arising out of, in conoectvith, or as a result of, this
Agreement, any other Credit Document or any agre¢wreinstrument contemplated hereby, the transasttontemplated hereby or
thereby, any Loan or Letter of Credit or the us¢hefproceeds thereof. No Indemnitee referred subsection (bjabove shall be
liable for any damages arising from the use by temided recipients of any information or other matedistributed by such
Indemnitee through telecommunications, electronigtber information transmission systems in conioaawith this Agreement or
the other Credit Documents or the transactionseroptated hereby or thereby.

(e) Payments All amounts due under this Section shall be plyaromptly, but in any event within ten
(10) Business Days after written demand therefarliding delivery of copies of applicable invoices)

) Survival. The provisions of this Section shall surviveigaation or replacement of the Administrative Agehe
Issuing Bank, the Swingline Lender or any Lendemmnination of the commitments hereunder and repaynsatisfaction and
discharge of the loans and obligations hereunder.

Section 11.3 SetOff . Subject in all respects to Section 2.14, if &eri of Default shall have occurred and be contigueach
Lender, the Issuing Bank, and each of their respeétffiliates is hereby authorized at any time drain time to time, to the fullest extent
permitted by Applicable Law, to set off and apphyand all deposits (general or special, time ona®d, provisional or final, in whatever
currency) at any time held and other obligationsahatever currency) at any time owing by such leznthe Issuing Bank or any such
Affiliate to or for the credit or the account oktiBorrower or any other Credit Party against ary ahof the obligations of the Borrower or
such Credit Party now or hereafter existing unbier Agreement or any other Credit Document to diertider or the Issuing Bank,
irrespective of whether or not such Lender or 8siing Bank shall have made any demand under tisefnent or any other Credit
Document and although such obligations of the Beeroor such Credit Party may be contingent or unneat or are owed to a branch or
office of such Lender or the Issuing Bank differénim the branch or office holding such deposibbligated on such indebtedness. The
rights of each Lender, the Issuing Bank and tresipective Affiliates under this Section are in #ddito other rights and remedies (including
other rights of setoff) that such Lender, the Isguank or their respective Affiliates may haveack of the Lenders and the Issuing Bank
agrees to notify the Borrower and the Administrathgent promptly after any such setoff and apglicatprovidedthat the failure to give
such notice shall not affect the validity of suetio$f and application.

Section 11.4 Amendments and Waivers

(a) Required Lenders ConsentSubject to Section 11.4(ljnd_Section 11.4(¢)no amendment, modification,
termination or waiver of any provision of the Cteldbcuments, or consent to any departure by angiCParty therefrom, shall in
any event be effective without the
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written concurrence of the Administrative Agent dhed Required Lenders; provid#uat (i) the Administrative Agent may, with the
consent of the Borrower only, amend, modify or $apynt this Agreement to cure any ambiguity, omissdefect or inconsistency,
so long as such amendment, modification or suppi¢ch@es not adversely affect the rights of any legrad the Issuing Bank, (i) tt
Fee Letter may be amended, or rights or privilebeseunder waived, in a writing executed only by plarties thereto, (iii) no
Defaulting Lender shall have any right to approveisapprove any amendment, waiver or consent hderyexcept that (A) the
Commitments, Loans and/or Letter of Credit Obligasi of such Lender may not be increased or extewitbdut the consent of su
Lender, and (B)any waiver, amendment or modification requiring teasent of all Lenders or each affected Lenddrtipdts terms
affects any Defaulting Lender disproportionatelyerdely relative to other affected Lenders shajuines the consent of such
Defaulting Lender, (iv) each Lender is entitleds/tite as such Lender sees fit on any bankruptcygesmzation plan that affects the
Loans, and each Lender acknowledges that the jwogisf Section 1126(c) of the Bankruptcy Codehef t/nited States supersedes
the unanimous consent provisions set forth heeaid,(v) the Required Lenders shall determine wheathaot to allow any Credit
Party to use cash collateral in the context ofrékhaptcy or insolvency proceeding and such deteaitron shall be binding on all of
the Lenders.

(b) Affected LendersConsent Without the written consent of each Lender (pthan a Defaulting Lender except as
provided in_clause (a)(iiilabove) that would be affected thereby, no amendmaadification, termination, or consent shall be
effective if the effect thereof would:

0] extend the Revolving Commitment Termination Dakeept pursuant to an extension thereof effected in
accordance with Section 2.18

(i) waive, reduce or postpone any scheduled repayrbahhft prepayment) or alter the required applicati
of any prepayment pursuant_to Section 2 fhe application of funds pursuant to Section, &8 applicable;

(iii) extend the stated expiration date of any LetteZrefdit, beyond the Revolving Commitment Termination
Date;

(iv) reduce the principal of or the rate of interestag Loan (other than any waiver of the impositidithe
Default Rate pursuant to Section 2@ any fee or premium payable hereunder, or chdng manner of computation of ¢
financial or other ratio (including any change iyapplicable defined term) used in determiningApglicable Margin or
Unused Fee Rate or Facility Fee Rate that wouldtrgsa reduction of any interest rate on any Loaany fee payable
hereunder;_provideghowever, that only the consent of the Required Lenderd beanecessary to amend the definition of
“Default Rate” or to waive any obligation of the BBower to pay interest at the Default Rate;

(v) extend the time for payment of any such interestes;

(vi) reduce the principal amount of any Loan or any beirmement obligation in respect of any Letter of
Credit;

(vii) amend, modify, terminate or waive any provisionhi$ Section 11.4(bpr Section 11.4(c)r any other

provision of this Agreement that expressly provittes the consent of all Lenders is required;
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(viii) change the percentage of the outstanding prineipalunt of Loans that is required for the Lenderarny
of them to take any action hereunder or amend dfieition of “Required Lenders” or “Revolving Comtmient Percentage”
or modify the amount of the Commitment of any Lende

(ix) as may be applicable at any time, release the P@®iGuarantor) or all or substantially all of titeer
Guarantors from their respective obligations hedeunin each case, except as expressly providdei€redit Documents;
or

x) consent to the assignment or transfer by the Baraf/any of its rights and obligations under amgdit

Document (except pursuant to a transaction perdniitegeunder).

(c) Other Consents No amendment, modification, termination or waigkany provision of the Credit Documents
consent to any departure by the Borrower or angrd@iredit Party therefrom, shall:

() increase any Revolving Commitment of any Lender dive amount thereof then in effect without the
consent of such Lender; providedo amendment, modification or waiver of any ctindiprecedent, covenant, Default or
Event of Default shall constitute an increase in Bevolving Commitment of any Lender;

(i) amend, modify, terminate or waive any provisiongoérrelating to the Swingline Sublimit or the
Swingline Loans without the consent of the Swinglirender;

(iii) amend, modify, terminate or waive any obligatiorLefders relating to the purchase of participations
Letters of Credit as provided in Section 2.3¢ithout the written consent of the Administrati&kgent and of the Issuing
Bank;

(iv) amend, modify, terminate or waive any provisionhi$é Section 1s the same applies to the

Administrative Agent, or any other provision herasfthe same applies to the rights or obligatidribeoAdministrative
Agent, in each case without the consent of suchiAditnative Agent;

(v) amend the provisions of Section 2.13(dy Section 9.3vithout the consent of all Lenders; or

(vi) amend, modify, terminate or waive any of the priovis of any Credit Document related to advancesrate
related to the Unencumbered Pool Properties odéfieitions of (or provisions relating to) the tesftAggregate
Unencumbered Pool Property Value Amount,” “Unencared Pool Property Value,” “Borrowing Base,” “Unentbered
Pool Property,” “Unencumbered Pool Property Delilaes,” or the components of any of the foregotngh{e extent
related to the calculation of the Borrowing Bas¢har approval and/or qualifications respecting Wnenbered Pool
Properties) without the written consent of eacthefLenders (other than any Defaulting Lender).

(d) Execution of Amendments, etcThe Administrative Agent may, but shall have tdigation to, with the
concurrence of any Lender, execute amendments ficatins, waivers or consents on behalf of suchdez. Any waiver or
consent shall be effective only in the specifidanse and for the specific purpose for which it wa®n. No notice to or demand on
any Credit
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Party in any case shall entitle any Credit Partgrtg other or further notice or demand in simileaother circumstances. Any
amendment, modification, termination, waiver or smmt effected in accordance with this Section $hall be binding upon each
Lender at the time outstanding, each future Leadé if signed by a Credit Party, on such CredityPa

Section 11.5 Successors and Assigns

(a) Successors and Assigns Generallhe provisions of this Agreement shall be bigdipon and inure to the ben
of the parties hereto and their respective successul assigns permitted hereby, except that metieeBorrower nor any other
Credit Party may assign or otherwise transfer dnisaights or obligations hereunder without thr@pwritten consent of the
Administrative Agent and each Lender, and no Lemday assign or otherwise transfer any of its rightebligations hereunder
except (i) to an assignee in accordance with tbeigions of subsection (bdf this Section, (ii) by way of participation ic@rdance
with the provisions of subsection (@ this Section or (iii) by way of pledge or aswigent of a security interest subject to the
restrictions of subsection (&f this Section (and any other attempted assighmemansfer by any party hereto shall be null and
void). Nothing in this Agreement, expressed orlieth shall be construed to confer upon any Pe(stirer than the parties hereto,
their respective successors and assigns permgtetbyn, Participants to the extent provided in sctise (d) of this Section and, to
the extent expressly contemplated hereby, the &eRarties of each of the Administrative Agent treLenders) any legal or
equitable right, remedy or claim under or by reasbthis Agreement.

(b) Assignments by LendersAny Lender may at any time assign to one or nasgdgnees all or a portion of its rights
and obligations under this Agreement (includingoalé portion of its Commitments, Loans and oblmyz hereunder at the time
owing to it); providedhat any such assignment shall be subject to flenimg conditions:

0] Minimum Amounts.

(A) in the case of an assignment of the entire remgiamount of the assigning Lender’s
Commitments and the Loans at the time owing te ihdhe case of an assignment to a Lender, ati&#iof a
Lender or an Approved Fund, no minimum amount rfeedssigned; and

(B) in any case not described in subsection (b)(i)#hs Section, the aggregate amount of the
Commitments (which for this purpose includes loand obligations in respect thereof outstandingetineder) or, i
the Commitments are not then in effect, the priakcqutstanding balance of the Loans of the assighénder
subject to each such assignment (determined & afate the Assignment Agreement with respectab su
assignment is delivered to the Administrative Agentif “Trade Date” is specified in the Assignmekgreement,
as of the Trade Date) shall not be less than $3000unless each of the Administrative Agent aodpng as no
Event of Default shall then exist, the Borroweresthise consents (each such consent not to be wmaaly
withheld or delayed).

(i) Proportionate Amounts Each partial assignment shall be made as agrement of a proportionate part
of all the assigning Lender’s rights and obligasiamder this Agreement with respect to the Commitsiand Loans
assigned.
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(iii) Required Consents No consent shall be required for any assignreecépt to the extent required by
subsection (b)(i)(B)of this Section and, in addition:

(A) the consent of the Borrower (such consent not torlseasonably withheld or delayed) shall be
required unless (x) an Event of Default shall haseurred and is continuing at the time of suchgassent or
(y) such assignment is to a Lender, an Affiliatedfender or an Approved Fund; providedt the Borrower shall
be deemed to have consented to any such assigamess it shall object thereto by written noticefte
Administrative Agent within five (5) Business Dagfier having received notice thereof;

(B) the consent of the Administrative Agent (such cahset to be unreasonably withheld or
delayed) shall be required for assignments in @sgfeRevolving Commitments if such assignmenbia tPerson
that is not a Lender, an Affiliate of such Lenderaa Approved Fund with respect to such Lender;

(©) the consent of the Issuing Bank (such consentmbétunreasonably withheld or delayed) shall
be required for any assignment in respect of anyoReng Commitment; and

(D) the consent of the Swingline Lender (such consentanbe unreasonably withheld or delayed)
shall be required for any assignment in respeangfRevolving Commitment.

(iv) Assignment Agreement The parties to each assignment shall executeelncer to the Administrative
Agent an Assignment Agreement, together with agssing and recordation fee in the amount of $3,60@ss waived, in
whole or in part by the Administrative Agent in dscretion. The assignee, if it is not a Lendégll deliver to the
Administrative Agent an Administrative Questionmair

(v) No Assignment to Borrower, Affiliates or Subsidesi No such assignment shall be made to the
Borrower, any of the Borrower’s Affiliates or Subsiries, or any Defaulting Lender.

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

(vii) Certain Additional Paymentsin connection with any assignment of rights abtigations of any
Defaulting Lender hereunder, no such assignmetittsha@ffective unless and until, in addition te thther conditions
thereto set forth herein, the parties to the assam shall make such additional payments to the iAidtnative Agent in an
aggregate amount sufficient, upon distribution ¢loéas appropriate (which may be outright paymemtchases by the
assignee of participations or subparticipationgtber compensating actions, including fundinghwfite consent of the
Borrower and the Administrative Agent, the appliegtro rata share of Loans previously requesteahbufunded by the
Defaulting Lender, to each of which the applicaddsignee and assignor hereby irrevocably conder() pay and satisfy
in full all payment liabilities then owed by suclefaulting Lender to the Administrative Agent, tissuing Bank, the
Swingline Lender and each other Lender hereunaher i(eerest accrued thereon), and (y) acquire fand as appropriate)
its full pro rata share of all Loans and participas in Letters of Credit and Swingline Loans ic@cance with its
Revolving Commitment Percentage.
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Notwithstanding the foregoing, in the event that assignment of rights and obligations of any Dkiiag Lender hereund:
shall become effective under Applicable Law withoampliance with the provisions of this paragraplen the assignee of
such interest shall be deemed to be a Defaultimgiéefor all purposes of this Agreement until sauompliance occurs.

Subject to acceptance and recording thereof byAtlministrative Agent pursuant to subsection (c)hig Section, from and after the effective
date specified in each Assignment Agreement, thigase thereunder shall be a party to this Agreéiaugeh, to the extent of the interest
assigned by such Assignment Agreement, have thesrand obligations of a Lender under this Agredaamd the assigning Lender
thereunder shall, to the extent of the intereggassl by such Assignment Agreement, be releaseu ifi©obligations under this Agreement
(and, in the case of an Assignment Agreement cogeail of the assigning Lender’s rights and obligas under this Agreement, such Lender
shall cease to be a party hereto) but shall coatinibe entitled to the benefits_of Sections,8Rand_3.3(subject to the requirements and
limitations therein) and 11 Rith respect to facts and circumstances occurritay po the effective date of such assignmentretfuested by
the assignee, the Borrower will execute and deli@etheir own expense, Notes to the assignee mgiitig the interests taken by way of
assignment hereunder. Any assignment or trangfarltender of rights or obligations under this Agrent that does not comply with this
subsection shall be treated for purposes of thieé&ment as a sale by such Lender of a participatisach rights and obligations in
accordance with subsection (d) of this Section.

(c) Register. The Administrative Agent, acting solely for tipigrpose as an agent of the Borrower, shall mairsti
one of its offices in the United States, a copgadh Assignment Agreement delivered to it and stegfor the recordation of the
names and addresses of the Lenders, and the Commtitiof, and principal amounts (and stated inteodghe Loans and
Obligations owing to, each Lender pursuant to énms hereof from time to time (the “ Reqister The entries in the Register shall
be conclusive absent manifest error, and the Barpthie Administrative Agent and the Lenders stialit each Person whose name
is recorded in the Register pursuant to the terenedi as a Lender hereunder for all purposes sfAreement, notwithstanding
notice to the contrary. The Register shall belaiéé for inspection by the Borrower and any Lendéany reasonable time and
from time to time upon reasonable prior notice.

(d) Any Lender may at any time, without the consenbofyotice to, the Borrower or the Administrativgeht, sell
participations to any Person (other than a nafeason or the Borrower or any of the Borrower'silisftes or Subsidiaries) (each, a “
Participant’) in all or a portion of such Lender’s rights aodbbligations under this Agreement (includingalia portion of its
Commitment and/or the Loans owing to it); providkat (i) such Lender’s obligations under this Agneat shall remain unchanged,
(i) such Lender shall remain solely responsiblén® other parties hereto for the performance ofi@bligations, and (iii) the
Borrower, the Administrative Agent, the Issuing Rand Lenders shall continue to deal solely anedatly with such Lender in
connection with such Lender’s rights and obligagiomder this Agreement. For the avoidance of dadith Lender shall be
responsible for the indemnity under Section 11.2¢@h respect to any payments made by such Lemdis Participant(s).

Any agreement or instrument pursuant to which adeesells such a participation shall provide thahsLender shall retain the sole
right to enforce this Agreement and to approve amgndment, modification or waiver of any provisadrthis Agreement;_provideithat such
agreement or instrument may provide that such Lewdenot, without the consent of the Participaagiree to any amendment, modification
or waiver described in clauses (bj (c) of Section 11.4hat affects such Participant. The Borrower agtkaseach Participant shall be
entitled to the benefits of Sections 33.2and_3.3(subject to
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the requirements and limitations therein, including requirements under Section 3.3(f)being understood that the documentation rexglir
under_Section 3.3(fshall be delivered to the participating Lenden))ite same extent as if it were a Lender and hadieed its interest by
assignment pursuant to clause (f)this Section; providethat such Participant (A) agrees to be subjedtégtovisions of Sections 2.and
3.4as if it were an assignee under clausedb)his Section; and (B) shall not be entitleddoeive any greater payment under Section®3.2
3.3, with respect to any participation, than its gapiting Lender would have been entitled to receixeept to the extent such entitlement to
receive a greater payment results from a Changawnthat occurs after the Participant acquiredaiglicableparticipation. Each Lender tt
sells a participation agrees, at the Borrower'siestjand expense, to use reasonable efforts teraepwnith the Borrower to effectuate the
provisions of Section 2.1With respect to any Participant. To the extentrpted by law, each Participant also shall be k=atito the benefits
of Section 11.3&s though it were a Lender; providiat such Participant agrees to be subject to @e2til4as though it were a Lender. E:
Lender that sells a participation shall, actingeofor this purpose as a non-fiduciary agent efBorrower, maintain a register on which it
enters the name and address of each Participathamincipal amounts (and stated interest) oh éarticipant’s interest in the Loans or
other obligations under the Credit Documents (tRatfticipant Registed; providedthat no Lender shall have any obligation to diselal 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 Credit Document) to any Reescaept to the extent that such
disclosure is necessary to establish that such Gonemt, Loan, Letter of Credit or other obligatisnn registered form under Section 5f.103-
1(c) of the United States Treasury Regulationse @fitries in the Participant Register shall be kmive absent manifest error, and such
Lender shall treat each Person whose name is adandhe Participant Register as the owner of gacticipation for all purposes of this
Agreement notwithstanding any notice to the comgtrafor the avoidance of doubt, the Administrathgent (in its capacity as Administrative
Agent) shall have no responsibility for maintaina@articipant Register.

(e) Certain Pledges Any Lender may at any time pledge or assigncarsy interest in all or any portion of its rights
under this Agreement, or any promissory notes ewiihg its interests hereunder, to secure obligatafrsuch Lender, including any
pledge or assignment to secure obligations to afa¢&Reserve Bank; providéidat no such pledge or assignment shall releade suc
Lender from any of its obligations hereunder orssitiste any such pledgee or assignee for such lreaxda party hereto.

Section 11.6 Independence of Covenantsll covenants hereunder shall be given indepeneact so that if a particular action
or condition is not permitted by any of such cov@nathe fact that it would be permitted by an @tiom to, or would otherwise be within the
limitations of, another covenant shall not avoid ttcurrence of a Default or an Event of Defauiich action is taken or condition exists.

Section 11.7 Survival of Representations, Warranties and AgregsneAll representations, warranties and agreemeattem
herein shall survive the execution and deliveryeb&and the making of any Credit Extension. Ndtgtianding anything herein or implied by
law to the contrary, the agreements of each CRality set forth in Section 3.1(cPection 3.2 Section 3.3 Section 11.2 Section 11.3 and
Section 11.1@&nd the agreements of the Lenders and the AdnatiigrAgent set forth in Section 2.1&ection 10.2nd_Section 11.2(c)
shall survive the payment of the Loans, the cdaiieh, expiration or cash collateralization of thetters of Credit, and the termination
hereof.

Section 11.8 No Waiver; Remedies CumulativeNo failure or delay on the part of the Adminggive Agent or any Lender in
the exercise of any power, right or privilege haer or under any other Credit Document shall impach power, right or privilege or be
construed to be a waiver of any default or acqeiese therein, nor shall any single or partial eiserof any such power, right or privilege
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preclude other or further exercise thereof or of aher power, right or privilege. The rights, panew and remedies given to each Agent and
each Lender hereby are cumulative and shall bdditian to and independent of all rights, powerd eamedies existing by virtue of any
statute or rule of law or in any of the other Cté&atbcuments, any Swap Contracts or any Treasuryagl@ment Agreements. Any forbeare
or failure to exercise, and any delay in exercisary right, power or remedy hereunder shall ngtaimany such right, power or remedy or
construed to be a waiver thereof, nor shall it juge the further exercise of any such right, poaretemedy.

Section 11.9 Marshalling; Payments Set AsideNeither the Administrative Agent nor any Lendkall be under any obligation
to marshal any assets in favor of any Credit Partgny other Person or against or in payment ofaarall of the Obligations. To the extent
that any Credit Party makes a payment or paymertteet Administrative Agent, the Issuing Bank, thér®line Lender or the Lenders (or to
the Administrative Agent, on behalf of Lenders)ftue Administrative Agent, the Issuing Bank or tlemders enforce any security interests or
exercise their rights of setoff, and such paymemayments or the proceeds of such enforcemergtoffor any part thereof are subseque
invalidated, declared to be fraudulent or preféatrset aside and/or required to be repaid taistée, receiver or any other party under any
Debtor Relief Law, any other state or federal lasmmon law or any equitable cause, then, to thengéxtf such recovery, the obligation or
part thereof originally intended to be satisfiend all Liens, rights and remedies therefor or eglahereto, shall be revived and continued in
full force and effect as if such payment or payredratd not been made or such enforcement or setdfiiat occurred.

Section 11.10 Severability. In case any provision in or obligation hereunaieany Note or other Credit Document shall be
invalid, illegal or unenforceable in any jurisdanti, the validity, legality and enforceability ofethemaining provisions or obligations, or of
such provision or obligation in any other jurisdict, shall not in any way be affected or impaireeréby.

Section 11.11 Obligations Several; Independent Nature of Lerdeights. The obligations of the Lenders hereunder arers¢v
and no Lender shall be responsible for the obligatior Revolving Commitment of any other Lendeebeader. Nothing contained herein or
in any other Credit Document, and no action takgthk Lenders pursuant hereto or thereto, shalldeened to constitute the Lenders as a
partnership, an association, a joint venture orathegr kind of entity. The amounts payable at &mg hereunder to each Lender shall be a
separate and independent debt, and, subject tmBd€t 10(b), each Lender shall be entitled to protect andrerfis rights arising under tt
Agreement and the other Credit Documents and It sbabe necessary for any other Lender to begjdias an additional party in any
proceeding for such purpose.

Section 11.12 Headings Section headings herein are included hereigdarenience of reference only and shall not cartetia
part hereof for any other purpose or be given agtntive effect.

Section 11.13  Applicable Laws

€) Governing Law. This Agreement shall be governed by, and coadtm accordance with, the law of the State of
New York.
(b) Submission to Jurisdiction Each party hereto irrevocably and unconditignsilbmits, for itself and its property,

to the nonexclusive jurisdiction of the courts lné State of New York sitting in the Borough of Matthn and of the United States
District Court of the Southern District, and anyaftate court from any thereof, in any action avqareding arising out of or relating
to this Agreement or any other Credit Documentporecognition or enforcement of any judgment, aadh of the parties hereto
irrevocably and unconditionally agrees that allmkin respect of any such action or proceeding beakieard and determined in
such New York State
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court or, to the fullest extent permitted by Applaite Law, in such Federal court. Each of the pafiereto agrees that a final
judgment in any such action or proceeding shattdreclusive and may be enforced in other jurisdietiby suit on the judgment or
any other manner provided by law. Nothing in #hggeement or in any other Credit Document shake@fainy right that any party
may otherwise have to bring any action or procegdiating to this Agreement or any other Creditoent against any Credit
Party or its properties in the courts of any juidsdn.

(c) Waiver of Venue Each party hereto irrevocably and unconditignadhives, to the fullest extent permitted by
Applicable Law, any objection that it may now oréefter have to the laying of venue of any actioproceeding arising out of or
relating to this Agreement or any other Credit Doeut in any court referred to in subsection ¢f}his Section. Each of the parties
hereto hereby irrevocably waives, to the fulleseakpermitted by Applicable Law, the defense oframonvenient forum to the
maintenance of such action or proceeding in ani soart.

(d) Service of Process Each party hereto irrevocably consents to serefgrocess in the manner provided for not
in Section 11.1 Nothing in this Agreement will affect the righit any party hereto to serve process in any ottermar permitted by
Applicable Law.

Section 11.14 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TOHE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGIT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF ORELATING TO THIS AGREEMENT OR ANY OTHER CREDIT
DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY ORHEREBY (WHETHER BASED ON CONTRACT, TORT C
ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIEBHAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERRYIBHAT SUCH OTHER PERSON WOULD NOT, IN THE
EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOINWAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHEF
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THISGREEMENT AND THE OTHER CREDIT DOCUMENTS BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFIBTIONS IN THIS SECTION.

Section 11.15 Confidentiality. Each of the Administrative Agent, the IssuingiBand the Lenders agrees to maintain the
confidentiality of the Information (as defined be&lp except that Information may be disclosed (a)gd\ffiliates and to its and its Affiliates’
respective partners, directors, officers, employagents, advisors and other representativesitighaderstood that the Persons to whom
such disclosure is made will be informed of thefimtial nature of such Information and instructedeep such Information confidential),
(b) to the extent requested by any regulatory aitthpurporting to have jurisdiction over it (inading any self-regulatory authority, such as
the National Association of Insurance Commissionécs to the extent required by Applicable Lawgegulations or by any subpoena or
similar legal process, (d) to any other party teerét) in connection with the exercise of any rei@ethereunder or under any other Credit
Document or any action or proceeding relating te® &greement or any other Credit Document or tiereement of rights hereunder or
thereunder, (f) subject to an agreement contaipingisions substantially the same as those of3bigion, to (i) any assignee of or Particiy
in, or any prospective assignee of or Participanany of its rights or obligations under this Agmeent or (ii) any actual or prospective
counterparty (or its advisors) to any swap or agdiwe transaction relating to the Borrower or amp&diary and its obligations, (g) with the
consent of the Borrower or (h) to the extent sudfbrimation (x) becomes publicly available othemtlaa a result of a breach of this Sectio
(y) becomes available to the Administrative Agamty Lender, the Issuing Bank or any of their reipedffiliates on a non-confidential
basis from a source other than the Borrower. Hitmah, the Administrative Agent and the Lendersyrdsclose the existence of this
Agreement and information about this Agreement okt data collectors, similar service providerthlending
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industry and service providers to the Administrathdgent and the Lenders in connection with the agstration of this Agreement, the other
Loan Documents, and the Commitments.

For purposes of this Section, " Informatibmeans all information received from the Borrowerany of its Subsidiaries relating to the
Borrower or any of its Subsidiaries or any of threispective businesses, other than any such infammiat is available to the Administrative
Agent, any Lender or the Issuing Bank on a non+idential basis prior to disclosure by the Borroweany of its Subsidiaries, unless, in the
case oinformation received from the Borrower or any of 8ubsidiaries after the date hereof, such infdomas clearly identified at the tinr
of delivery as non-confidential. Any Person reqdito maintain the confidentiality of Informatios provided in this Section shall be
considered to have complied with its obligatiordtoso if such Person has exercised the same defgceee to maintain the confidentiality of
such Information as such Person would accord tovits confidential information.

Each of the Administrative Agent, the Issuing Bamkl the Lenders acknowledges that (i) the Infoionanay include material non-public
information concerning the Borrower or any Subsigias the case may be, (i) it has developed ciam@ procedures regarding the use of
material non-pubic information and (iii) it will hdle such material non-public information in ac@de with Applicable Law, including
United States federal and state securities laws.

Section 11.16  Usury Savings Clause Notwithstanding any other provision herein, #ygregate interest rate charged or agre
be paid with respect to any of the Obligations|uding all charges or fees in connection therewikmed in the nature of interest under
Applicable Laws shall not exceed the Highest LaviRate. If the rate of interest (determined withagard to the preceding sentence) under
this Agreement at any time exceeds the Highest ubRéte, the aggregate outstanding amount of tleeé onade hereunder shall bear inte
at the Highest Lawful Rate until the total amouhinderest due hereunder equals the amount ofastevhich would have been due hereunder
if the stated rates of interest set forth in thggement had at all times been in effect. In daldiif when the Loans made hereunder are
repaid in full the total interest due hereundekitg into account the increase provided for abasédss than the total amount of interest w
would have been due hereunder if the stated réteseoest set forth in this Agreement had atiatlets been in effect, then to the extent
permitted by law, the Borrower shall pay to the Aistrative Agent an amount equal to the differebetween the amount of interest paid
and the amount of interest which would have beéd ipthe Highest Lawful Rate had at all times béeeffect. Notwithstanding the
foregoing, it is the intention of the Lenders amadte of the Credit Parties to conform strictly ty applicable usury laws. Accordingly, if any
Lender contracts for, charges, or receives anyideretion which constitutes interest in excesshefllighest Lawful Rate, then any such
excess shall be cancelled automatically and, ¥iptesly paid, shall at such Lender’s option be &apto the aggregate outstanding amount of
the Loans made hereunder or be refunded to eatie @fpplicable Credit Parties. In determining wkethe interest contracted for, charged,
or received by the Administrative Agent or a Leneeceeds the Highest Lawful Rate, such Person todfie extent permitted by Applicable
Laws, (a) characterize any payment that is notcjpal as an expense, fee, or premium rather thaneist, (b) exclude voluntary prepayments
and the effects thereof, and (c) amortize, prodtecate, and spread in equal or unequal parttothbamount of interest, throughout the
contemplated term of the Revolving Obligations heder.

Section 11.17 Counterparts; Integration; Effectivenes3his Agreement may be executed in counterpard by different partie
hereto in different counterparts), each of whichllstonstitute an original, but all of which wheakén together shall constitute a single
contract. This Agreement and the other Credit Doents, and any separate letter agreements witeeegpfees payable to the
Administrative Agent, constitute the entire contramong the parties relating to the subject méuwteeof and supersede any and all previous
agreements and understandings, oral or writteatingl to the subject matter hereof. Except asigeakin_Section 5 this Agreement shall
become effective when it shall have
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been executed by the Administrative Agent and wtherAdministrative Agent shall have received coypaets hereof that, when taken
together, bear the signatures of each of the qtheiies hereto. Delivery of an executed countémfaa signature page of this Agreement by
telecopy or .pdf file shall be effective as delivef a manually executed counterpart of this Agreetn

Section 11.18 No Advisory of Fiduciary Relationship In connection with all aspects of each transactiontemplated hereby
(including in connection with any amendment, waigeother modification hereof or of any other Ctdalbcument), each of the Credit Par
acknowledges and agrees, and acknowledges itsa#éfl understanding, that: (a)(i) the arranging and osieevices regarding this Agreem
provided by the Administrative Agent and the Lersdare arm’s-length commercial transactions betweeCredit Parties, on the one hand,
and the Administrative Agent and the Lenders, endtiher hand, (ii) the Credit Parties have conduteir own legal, accounting, regulatory
and tax advisors to the extent it has deemed apgptepand (iii) each of the Credit Parties is ddpaf evaluating, and understands and
accepts, the terms, risks and conditions of thesaetions contemplated hereby and by the otherit@eduments; (b)(i) the Administrative
Agent and each Lender is and has been acting sadedyprincipal and, except as expressly agreediiimg by the relevant parties, has not
been, is not and will not be acting as an adviagent or fiduciary, for any Credit Party or anythodir Affiliates or any other Person and
(ii) neither the Administrative Agent nor any Lemdas any obligation to any Credit Party or anyhefir Affiliates with respect to the
transactions contemplated hereby except thoseatldits expressly set forth herein and in the oBredit Documents; and (c) the
Administrative Agent, each Lender and their respedhffiliates may be engaged in a broad rangeaigactions that involve interests that
differ from those of the Credit Parties and theffilfates, and neither the Administrative Agent ramy Lender has any obligation to disclose
any of such interests to any Credit Party or itBliafes. To the fullest extent permitted by laaach of the Credit Parties hereby waives and
releases, any claims that it may have against thraidistrative Agent and each Lender with respeetrtp breach or alleged breach of agency
or fiduciary duty in connection with any aspectaly transaction contemplated hereby.

Section 11.19  Electronic Execution of Assignments and Other Doents. The words “execution,” “signed,” “signature,”dn
words of like import in any Assignment Agreementroany amendment, waiver, modification or consefdting hereto shall be deemed to
include electronic signatures or the keeping obrés in electronic form, each of which shall belef same legal effect, validity or
enforceability as a manually executed signaturth@wuse of a paper-based recordkeeping systeme asse may be, to the extent and as
provided for in any Applicable Laws, including tRederal Electronic Signatures in Global and Nati@wmnmerce Act, the New York State
Electronic Signatures and Records Act, or any aihmilar state laws based on the Uniform Electrdm@nsactions Act.

Section 11.20 USA PATRIOT Act. Each Lender subject to the Patriot Act hereltjfiee each of the Credit Parties that pursi
to the requirements of the Patriot Act, it is reqdito obtain, verify and record information thdetifies each of the Credit Parties, which
information includes the name and address of ehttiecCredit Parties and other information that afllow such Lender to identify each of
the Credit Parties in accordance with the Patricit A

[Signatures on Following Page(s)]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and deliverethbir respective
officers thereunto duly authorized as of the dat fritten above.
BORROWER:
PHYSICIANS REALTY L.P., a Delaware limited partnbis
By: Physicians Realty Trust, as General Par

By:

John T. Thomas, President and Chief Executive &f




GUARANTORS:

PHYSICIANS REALTY TRUST, a Maryland real estate @stment
trust

By:
John T. Thomas, President and Chief Executive &f

ZIEGLER-ARIZONA 23, LLC
ZIEGLER-GEORGIA 6, LLC
ZIEGLER-GEORGIA 17, LLC
ZIEGLER-GEORGIA 20, LLC
ZIEGLER-GEORGIA 21, LLC
ZIEGLER-ILLINOIS 12, LLC
ZIEGLER-ILLINOIS 18, LLC
ZIEGLER-MAINE 15, LLC
ZIEGLER-MICHIGAN 5, LLC
ZIEGLER-MICHIGAN 6, LLC
ZIEGLER-OHIO 9, LLC
ZIEGLER-OHIO 19, LLC
ZIEGLER— TEXAS 8, LLC
ZIEGLER-WISCONSIN 24, LLC,
each, a Wisconsin limited liability compa

By: Physicians Realty L.P., as Sole Mem
By: Physicians Realty Trust, as General Par

By:

John T. Thomas, President and Chief Executive
Officer




GUARANTORS (cont.)

DOC-FSH EL PASO MEDICAL CENTER, LLC
DOC-ELFP ATLANTA MOBS, LLC,
DOC-LIFECARE PLANO LTACH, LLC,
DOC-CONS COLUMBUS MOB, LLC
DOC-CORNERSTONE PENSACOLA MOB, LL¢
DOC-SSH SLIDELL SURGICAL CENTER, LLC
DOC-GREAT FALLS MT ASC, LLC,
DOC-CCSC CRESCENT CITY LAND, LLC
DOC-PDMC ATLANTA, LLC,

DOC-CCSC CRESCENT CITY SURGICAL CENTRE, LL

DOC-MP TXAZ, LLC

DOC-21ST CENTURY SARASOTA, LLC
DOC-FSH SAN ANTONIO MOB, LLC,
DOC-LIFECARE PITTSBURGH LTACH, LLC.
DOC-LIFECARE FT. WORTH LTACH, LLC,
DOC-PINNACLE HARRISBURG MOBS, LLC
DOC-SBO MOB, LLC,

DOC-GRENADA MOB, LLC,

DOC-CARMEL MOB, LLC,

DOC-MSMOC JACKSON MOB, LLC
DOC-PREMIER LANDMARK MOBS, LLC
DOC-PMP MONROE MOB, LLC
DOC-SUMMIT BLOOMINGTON MOB, LLC
DOC-RENAISSANCE OSHKOSH MOB, LL(
DOC-SIM MONROE ASC, LLC

DOC-OAKS LADY LAKE MOB, LLC
DOC-CRMC CARLISLE MOB, LLC
DOC-WSUPG TROY MOB, LLC

DOC-6138 KENNERLY ROAD MOB, LLC
DOC-INDIANA 7 MOB, LLC

DOC-2625 MARKET PLACE MOB, LLC
DOC-1755 CURIE DRIVE MOB, LLC
DOC-3100 LEE TREVINO DRIVE MOB, LLC
DOC-9999 KENWORTHY STREET MOB, LL(
each, a Wisconsin limited liability compa

By: Physicians Realty L.P., as Mana
By: Physicians Realty Trust, as General Par

By:

John T. Thomas, President and Chief Executive

Officer




GUARANTORS (cont.)

ZIEGLER-EL PASO 8, LIMITED PARTNERSHIF
a Wisconsin limited partnersh

By: Ziegler-Texas 8, LLC, its General Partr
By: Physicians Realty L.P., as Sole Mem
By: Physicians Realty Trust, as General Par

By:

John T. Thomas, President and Chief
Executive Officel
EASTWIND MOB, LLC, an Ohio limited liability compan
By: Physicians Realty L.P., as Mana
By: Physicians Realty Trust, as General Par

By:

John T. Thomas, President and Chief Executive
Officer

DOC-9085 SOUTHERN STREET MOB, LL!

DOC-3100 PLAZA PROPERTIES BOULEVARD MOB, LL!
DOC-170 TAYLOR STATION ROAD MOB, LLC

DOC-560 NORTH CLEVELAND AVENUE MOB, LLC
each, a Wisconsin limited liability compa

By: Physicians Realty L.P., as Mana
By: Physicians Realty Trust, as General Par

By:

John T. Thomas, President and Chief Executive
Officer




GUARANTORS (cont.)

SOUTHERN POINT LLC
ZANGMEISTER CENTER LLC
each, a Delaware limited liability compa
By: Physicians Realty L.P., as Mana
By: Physicians Realty Trust, as General Par

By:

John T. Thomas, President and Chief Executive
Officer

COG REAL ESTATE PARTNERS II, LL(
CARDINAL WESTERVILLE Il LLC
each, an Ohio limited liability compai

By: Physicians Realty L.P., as Mana

By: Physicians Realty Trust, as General Par

By:

John T. Thomas, President and Chief Executive
Officer

DOC-207 STONEBRIDGE BOULEVARD ASC, LL(
DOC-24 PHYSICIANS DRIVE MOB, LLC
each, a Wisconsin limited liability compa
By: Physicians Realty L.P., as Mana
By: Physicians Realty Trust, as General Par

By:

John T. Thomas, President and Chief Executive
Officer




GUARANTORS(cont.):

DOC-4518 UNION DEPOSIT MOB, LLC
DOC-4520 UNION DEPOSIT MOB, LLC
DOC-240 GRANDVIEW AVENUE MOB, LLC
DOC-32 NORTHEAST DRIVE MOB, LLC
DOC-2000 10TH AVENUE MOB, LLC
DOC-1942 NORTH AVENUE MOB, LLC
DOC-920 18TH STREET MOB, LL(
DOC-1900 10TH AVENUE MOB, LLC
DOC-1800 10TH AVENUE MOB, LLC
DOC-705 17TH STREET MOB, LL(
DOC-610 19TH STREET MOB, LL(
DOC-615 19TH STREET MOB, LL(
DOC-1968 NORTH AVENUE MOB, LLC
DOC-633 19TH STREET MOB, LL(
DOC-500 18TH STREET MOB, LL(
DOC-2200 HAMILTON ROAD MOB, LLC
DOC-1810 STADIUM DRIVE MOB, LLC
DOC-311 WEST FAIRCHILD STREET MOB, LL(
DOC-MIDDLETOWN MEDICAL MOBS, LLC
DOC-2633 NAPOLEON AVENUE MOB, LLC
DOC-8550 NAAB STREET MOB, LLC

each, a Wisconsin limited liability compa

By: Physicians Realty L.P., as Mana
By: Physicians Realty Trust, as General Par

By:

John T. Thomas, President and Chief Executive
Officer




GUARANTORS(cont.):

DOC-DG HOLDING, LLC

DOC-2422 2C™ STREET SW MOB, LLC

DOC-3400 WEST 6¢™ STREET MOB, LLC

DOC-MSM GREENWOOD MOBS, LLC

DOC-INDIANA AMERICAN MOBS, LLC

DOC-4352 NORTH JOSEY LANE MOB, LL(

DOC-7308 BRIDGEPORT WAY W MOB, LLC

DOC-MP HOLDING, LLC

DOC-309 RENAISSANCE, LLC

DOC-3701 AVALON PARK W BOULEVARD MOB, LLC
DOC-2511 TERRA CROSSING BOULEVARD MOB, LL!
DOC-19900 HAGGERTY ROAD MOB, LLC

DOC-600 HEALTH PARK BOULEVARD MOB, LLC,
DOC-2605 EAST CREEKS EDGE DRIVE MOB, LL(
each a Wisconsin limited liability compar

By: Physicians Realty L.P., as Mana
By: Physicians Realty Trust, as General Par

By:

John T. Thomas, President and Chief Executive
Officer

MMB MEDICAL PARTNERS LLC
MTKA Il MP LLC
VH MEDICAL PARTNERS LLC,
each a Delaware limited liability compar
By: Physicians Realty L.P., as Mana
By: Physicians Realty Trust, as General Par

By:

John T. Thomas, President and Chief Executive
Officer




GUARANTORS(cont.):
CRYSTAL MEDICAL BUILDING, LLC
DELL MEDICAL BUILDING L.L.C.
each a Minnesota limited liability compar
By: Physicians Realty L.P., as Mana

By: Physicians Realty Trust, as General Par

By:

John T. Thomas, President and Chief Executive
Officer

CAN REAL ESTATE, LLC,
an Indiana limited liability compan'
By: Physicians Realty L.P., as Mana
By: Physicians Realty Trust, as General Par

By:

John T. Thomas, President and Chief Executive
Officer

DOC-CCP MOBS, LLC,
a New York limited liability company
By: Physicians Realty L.P., as Mana
By: Physicians Realty Trust, as General Par

By:

John T. Thomas, President and Chief Executive
Officer




ADMINISTRATIVE AGENT, ISSUING BANK, SWINGLINE
LENDER, and LENDER

KEYBANK NATIONAL ASSOCIATION

By:

Name: John Hylanc
Title: Assistant Vic-Presiden




LENDER:

REGIONS BANK

By:

Name: James A. Barne
Title: Senior Vice Presidel




LENDER:

BMO HARRIS BANK N.A.

By:

Name: Aaron Lanski
Title: Managing Directo




LENDER:

ROYAL BANK OF CANADA

By:

Name: Joshua Freedme
Title: Authorized Signator




LENDER:

RBS CITIZENS, N.A.

By:

Name: Donald W. Wood:
Title: Senior Vice Presidel




LENDER:

MORGAN STANLEY BANK, N.A.

By:

Name:

Title:




LENDER:

BANK OF AMERICA, N.A.

By:

Name: Yinghua Zhanc
Title: Vice Presiden




LENDER:

BRANCH BANKING & TRUST COMPANY

By:

Name: Mark Edwards
Title: Senior Vice Presidel




LENDER:
COMERICA BANK, A Texas Banking Associatic

By:

Name: Sam F. Meeha
Title: Vice Presiden




LENDER:
SYNOVUS BANK

By:

Name: David Bowmar
Title: Senior Corporate Bank




LENDER:

RAYMOND JAMES BANK, N.A.

By:

Name: James Armstron
Title:




APPENDIX A

LENDERS, REVOLVING COMMITMENTS
AND REVOLVING COMMITMENT PERCENTAGES

Revolving Revolving Commitment

Lender Commitment Per centage

KeyBank National Associatio $ 75,000,000.0 10.0000000000(%
Bank of America, N.A $ 50,000,000.0 6.6666666666€%
Branch Bank & Trust Compar $ 45,000,000.0 6.0000000000(%
BMO Harris Bank, N.A $ 75,000,000.0 10.0000000000(%
Comerica Bank, a Texas Banking Associa $ 30,000,000.0 4.0000000000(%
Morgan Stanley Bank, N./ $ 20,000,000.0 2.6666666666€%
Raymond James Bank, N.. $ 45,000,000.0 6.0000000000(%
Citizens Bank, N.A $ 50,000,000.0 6.6666666666€%
Regions Banl $ 75,000,000.0 10.0000000000(%
Royal Bank of Canad $ 50,000,000.0 6.6666666666€%
Synovus Banl $ 30,000,000.0 4.0000000000(%
The Huntington National Bar $ 20,000,000.0 2.6666666666€6%
Associated Bank, National Associati $ 20,000,000.0 2.6666666666€%
Credit Agricole Corporate and Investment Bi $ 45,000,000.0 6.0000000000(%
PNC Bank, National Associatic $ 45,000,000.0 6.0000000000(%
JPMorgan Chase Bank, N. $ 45,000,000.0 6.0000000000(%
Morgan Stanley Senior Funding, Ir $ 30,000,000.0 4.0000000000(%
Total Commitment: $ 750,000,000.00 100.000000000000%




Exhibit 99.1

Lenkeiu

PHYSICIANS REALTY TRUST

Physicians Realty Trust Announces Upsizing of its Revolving Credit Facility to $750 Million
Company Release — 07/23/2015

MILWAUKEE—(BUSINESS WIRE)— Physicians Realty Trushe “Company”) (NYSE:DOC), a self-managed healtbaaal estate
company, announced today that it has amended asiziegpits unsecured revolving credit facility (thenended Credit Facility”) from $400
million to $750 million. The Amended Credit Fagilialso provides an accordion feature allowing fomdditional $350 million of capacity,
subject to customary terms and conditions, reguitira maximum borrowing capacity of $1.1 billion.

The Amended Credit Facility has a maturity dat&eptember 18, 2019 and includes a one year exteapi®mn. Borrowings under the
Amended Credit Facility bear interest on the ouditag principal amount at a rate equal to LIBORsplu50% - 2.20%. In addition, the
Amended Credit Facility includes an unused fee eua.15% or 0.25% per annum, which is determibgdisage under such facility. In the
event that the Company achieves at least one megstgrade rating from either S&P or Moody'’s, tran{pany will be able to borrow at
reduced rates.

“We believe the increased size of our Amended CFeatitlity will enable us to maintain maximum fleiity as we continue to execute on
disciplined acquisition strategy” stated Jeff TReIlCFO of Physicians Realty Trust. “We greatlyragfate the trust placed in us by our
banking partners, which is a testament to the gtrefationships we have built with them as welbastrack record of success over the past
two years.”

The Amended Credit Facility was arranged by KeyB@apital Markets Inc., Regions Capital Markets, BMIO Capital Markets as the Co-
Book Runners. KeyBank National Association is thlemnistrative Agent. Regions Capital Markets and @K apital Markets were the Co-
Syndication Agents. Other lenders included; BanRwferica, N.A., Royal Bank of Canada, RBS Citizéd#., Morgan Stanley Bank, N.A.,
Raymond James Bank N.A., PNC Bank, N.A., Créditiéale Corporate and Investment Bank, J.P. Morgaas€iBank, N.A., Branch
Banking & Trust Company, Comerica Bank, SynovusiB#ssociated Bank, N.A., and The Huntington NagioBank.

About Physicians Realty Trust

Physicians Realty Trust is a self-managed healthazal estate company organized to acquire, seddgiilevelop, own and manabealthcar
properties that are leased to physicians, hosgitalshealthcare delivery systems. The Company isveseal estate that is integral to
providing high quality healthcare. The Company Maryland real estate investment trust and eleitdsk taxed as a REIT for U.S. federal
income tax purposes beginning with its short tagaielar ended December 31, 2013. The Company canisitusiness through an UPREIT
structure in which its properties are owned by Rtigas Realty L.P., a Delaware limited partnergtiiye “operating partnership”), directly or
through limited partnerships, limited liability cganies or other subsidiaries.

Investors are encouraged to visit the Investor tea portion of the Company’s website ( www.dotoeim) for additional information,
including annual reports on Form 10-K, quarterlyaes on Form 10-Q, current reports on Form 8-K amg&ndments to those reports filed or
furnished pursuant to Section 13(a) or 15(d) ofSkeurities Exchange Act of 1934, as amended, pet¢esssses, supplemental information
packages and investor presentations.

Forward-L ooking Statements

This press release contains statements that amedfd-looking statements” within the meaning of 88t 27A of the Securities Act of 1933,
as amended, and Section 21E of the Securities A3, as amended, pursuant to the safe harbwispos of the Private Securities Refc
Act of 1995. Forward-looking statements are gemerdéntifiable by use of forward-looking termingg such as “believes,” “expects,”
“may,” “will,” “should,” “seeks,” “approximately,™intends,” “plans,” “estimates,” “anticipates” otteer similar words or expressions.
Forward-looking statements are based on certaimgssons and can include future expectations, &iplans and strategies, financial and
operating projections or other forward-looking infation. These forwartboking statements are subject to various riskswargrtainties, n
all of which are known to the Company and many biolv are beyond the Company’s control, which caaldse actual results to differ
materially from such statements. These risks ameniainties are described in greater detail inGhmpany’s filings with the Securities and
Exchange Commission
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(the “Commission”), including, without limitatiothe Companys annual and periodic reports and other documéetbwith the Commissiol
Unless legally required, the Company disclaims alligation to update any forward-looking statememisether as a result of new
information, future events or otherwise.

Physicians Realty Trust

John T. Thomas, 214-549-6611
President and CEO

or

Jeff Theiler, 414-367-5610
Chief Financial Officer




