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Item 1.01. Entry into a Material Definitive Agreement.

On July 13, 2018, TrueBlue, Inc. (the “company”) entered into a credit agreement with Bank of America, N.A. as administrative agent and collateral agent, Bank of
America Merrill Lynch, Wells Fargo Securities, LLC, and PNC Bank, N.A. as joint lead arrangers and joint bookrunners, Wells Fargo Bank, N.A., PNC Bank, N.A., KeyBank,
N.A., and HSBC Bank USA, N. A. as co-agents, and the lenders that are parties thereto (the “Revolving Credit Facility”).

In connection with entering into the new Revolving Credit Facility, the company also terminated the second amended and restated credit agreement associated with its
prior credit facility (the “Terminated Credit Facility””), which was set to expire in June 2019. The company did not incur any early termination penalties in connection with the
termination of the Terminated Credit Facility.

The Revolving Credit Facility provides a revolving line of credit of up to $300 million, matures in five years and also includes the following:

*  Accordion. The Revolving Credit Facility contains an accordion feature which, subject to lender approval, provides the company with the option to increase the total
amount of the facility up to $450 million.

* Loan fees and interest. Under the terms of the Revolving Credit Facility, the company pays a variable rate of interest on the outstanding principal balance, a fee on
outstanding letters-of-credit and a commitment fee. These rates are based on LIBOR or the base rate (highest of (a) Federal Funds Rate plus 0.50%, (b) Bank of American
prime rate and (c) LIBOR plus 1.0%), plus an applicable spread, as set forth below:

Consolidated leverage ratio Base rate loans Eurodollar loans Letters of credit Commitment fee
<1.00:1 0.25% 1.25% 1.00% 0.250%
>1.00:1 but < 1.50:1 0.50% 1.50% 1.25% 0.275%
>1.50:1 but < 2.00:1 0.75% 1.75% 1.50% 0.300%
>2.00:1 but <2.50:1 1.00% 2.00% 1.75% 0.325%
>2.50:1 but < 3.00:1 1.25% 2.25% 2.00% 0.350%
>3.00: 1 1.50% 2.50% 2.25% 0.375%

Under the terms of the Revolving Credit Facility, letters-of-credit also include a fronting fee of 0.50%.
*  Collateral. Obligations under the Revolving Credit Facility are secured by certain collateral of the company and its domestic subsidiaries.

*  Covenants. The Revolving Credit Facility contains customary representations and warranties, events of default, and affirmative and negative covenants, including,
among others, financial covenants based on the company’s leverage and fixed charge coverage ratios.

This description of the Revolving Credit Facility does not purport to be complete, and is subject to and qualified in its entirety by reference to the full text of the credit
agreement, which is attached as Exhibit 10.1 to this Form 8-K, and is incorporated by reference herein.

In connection with entering into the new Revolving Credit Facility, the company pre-paid in full its outstanding obligations of approximately $22 million with Synovus
Bank, terminating all commitments under this term loan (the “Term Loan”) dated February 4, 2013 (as subsequently amended). The company did not incur any early
termination penalties in connection with the termination of the Term Loan.

Item 1.02. Termination of a Material Definitive Agreement.

The disclosure set forth in Item 1.01 of this Form 8-K related to the Terminated Credit Facility is incorporated by reference in this Item 1.02.

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

To the extent required by Item 2.03 of Form 8-K, the information contained or incorporated in Item 1.01 of this Form 8-K with respect to the Revolving Credit Facility is
incorporated by reference in this Item 2.03.



Item 9.01. Financial Statements and Exhibits.
(d) Exhibits

10.1 Credit agreement by and among Bank of America, N.A., Wells Fargo Bank, N.A., PNC Bank, National Association, Key Bank, HSBC and TrueBlue, Inc. dated
as of July 13, 2018.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

TRUEBLUE, INC.

(Registrant)

Date: July 16, 2018 By: /s/ Derrek L. Gafford
Derrek L. Gafford

Chief Financial Officer and Executive Vice President
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TrueBlue. Inc. dated as of July 13. 2018.
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CREDIT AGREEMENT
Dated as of July 13, 2018

among

TRUEBLUE, INC.,
as the Borrower,

THE SUBSIDIARIES OF THE BORROWER IDENTIFIED HEREIN,
as the Guarantors,

BANK OF AMERICA, N.A.,
as Administrative Agent, Swingline Lender and L/C | ssuer,

and
THE OTHER LENDERS PARTY HERETO

PNC BANK, NATIONAL ASSOCIATION
and
WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Co-Syndication Agents

KEYBANK NATIONAL ASSOCIATION
and
HSBC BANK USA, NATIONAL ASSOCIATION,
as Co-Agents

Arranged By:

BANK OF AMERICA MERRILL LYNCH,
PNC CAPITAL MARKETSLLC
and
WELLS FARGO SECURITIES, LLC,
a5 .Joint Lead Arrangers and Joint Bookrunners
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CREDIT AGREEMENT

This CREDIT AGREEMENT is entered into as of July 13, 2018 among TRUEBLUE, INC., a

and BANK OF AMERICA, NA ., as Administrative Agent, Swingline Lender and L/C Issuer.

The Borrower has requested that the Lenders provide credit facilities for the purposes set forth
herein, and the Lenders are willing to do so on the terms and conditions set forth herein.

In consideration of the mutual covenants and agreements herein contained, the parties hereto
covenant and agree as follows:

ARTICLEI.
DEFINITIONS AND ACCOUNTING TERMS
1.01  Defined Terms.

As used in this Agreement, the following terms shall have the meanings set forth bel ow:

acquired by the Borrower or any of its Subsidiaries in a Permitted Acquisition; provided that such
Indebtedness (a) is either purchase money Indebtedness or a capita lease with respect to equipment or
mortgage financing with respect to real property, (b) was in existence prior to the date of such Permitted
Acquisition, and (c) was not incurred in connection with, or in contemplation of, such Permitted
Acquisition.

“ Acguisition”, by any Person, means the acquisition by such Person, inasingle transaction orina
series of rdated transactions, of either (a) dl or any substantid portion of the property of, or aline of
business, division of or other business unit of, another Person or (b) at least a mgjority of the Voting
Stock of another Person, in each case whether or not involving a merger or consolidation with such other
Person.

“Administrative Agent” means Bank of Americain its capacity as administrative agent under any
of the Loan Documents, or any sucoessor administrative agent.

“ Administrative Agent's Office’ means the Administrative Agent's address and, as appropriae,
account as set forth on Schedule 11.02 or such other address or account as the Administrative Agent may
from time to time notify the Borrower and the Lenders.

* Administrative Questionnaireg” means an Administrative Questionnaire in substantialy the form

“Affiliate” rmeans, with respect to a specified Person, another Person that directly, or indirectly
through one or more intermediaries, Controls or is Controlled by or is under common Contral with the
Person specified.

“Aggregate Revolving Commitments' means the Revolving Commitments of al the Lenders.
The initid amount of the Aggregale Revolving Commitments in effect on the Closing Date is
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“Agreement” means this Credit Agreement.

“Alternative Currency” means, with respect to Letters of Credit, each of Sterling, Canadian
Dollar, Euro or Austraian Dollar and each other currency (other than Dollars) that is approved in
accordance with Section 1.08; provided that for each Alternative Currency, such requested currency is an
Eligible Currency.

“ Alternative Currency Equivalent” means, at any time, with respect to any amount denominated
in Dollars, the equivalent amount thereof in the applicable Alternative Currency as determined by the
Administrative Agent or the L/C Issuer, as the case may be, at such time on the basis of the Spot Rate
(determined in respect of the most recent Reval uation Date) for the purchase of such Alternative Currency
with Dollars.

“Applicable Percentage” means with respect to any Lender at any time, with respect to such
Lender's Revolving Commitment & any time, the percentage (carried out to the ninth decimal place) of
the Aggregae Revolving Commitments represented by such Lender's Revalving Commitment at such
time; provided that if the commitment of each Lender to make Revolving Loans and the obligation of the
L/C lIssuer to make L/C Credit Extensions have been terminated pursuant to Section 8.02 or if the
Aggregate Revolving Commitments have expired, then the Applicable Percentage of each Lender shall be
determined based on the Applicable Percentage of such Lender most recently in effect, giving effect to
any subsequent assignments. The initid Applicable Percentage of each Lender is set forth opposite the
name of such Lender on Schedule 2.01 or in the Assignment and Assumption or other documentation
pursuant to which such Lender becomes a party hereto, as applicable. The Applicable Percentages shall
be subject to adjustment asprovided in Section 2.15.

“Applicable Rate” means the following percentages per annum, based upon the Consolidated
Leverage Ratio as et forth in the most recent Compliance Certificate received by the Administrative
Agent pursuant to Section 6.02(b):

Consolidated Leterof | Eurodollar Rate
Pricing Tier | Leverage Ralio Commitment Fee | Credit Fee Loans Base Rale Loans
1 <1.00:1 0.250% 1.00% 125% 0.25%
2 2l 0.275% 1.25% 1.50% 0.50%
3 >1.50.1 but
3 gl 0.300% 1.50% 175% 0.75%
4 > 2.00:1 but
e s 0.325% 1.75% 2.00% 1.00%
5 = 2-3%;,?”‘ . 0.350% 2.00% 2.95% 1.25%
5 >3.00.1 0375% 225% 250% 1.60%

Any increase or decrease in the Applicable Rate resulting from a change in the Consolidated L everage
Ratio shall become effective as of the first Business Day immediately following the date a Compliance
Certificate is delivered pursuant to Section 6.02(b); provided, however, that if a Compliance Certificateis
not delivered when due in accordance with such Section, then, upon the request of the Required Lenders,
Pricing Tier 5 shdl apply as of the first Business Day after the date on which such Compliance Certificate
was required to have been ddlivered and shall remain in effect until the first Business Day immediately
following the date on which such Compliance Certificate is delivered in accordance with Section 8.02(b),
whereupan the Applicable Rate shall be adjusted based upon the calculation of the Consolidated Leverage
Ratio contained in such Compliance Certificate. The Applicable Rate in effect from the Closing Date

2
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through the first Business Day immediatey following the date a Compliance Certificate is required to be
based upon Pricing Tier 1. Notwithstanding anything to the contrary contained in this definition, the
determination of the Applicable Rate for any period shall be subject to the provisions of Section 2.10(b).

“Applicable Time" means, with respect to any payments in any Alternative Currency, the local
time in the place of settlement for such Alternative Currency as may be determined by the Administrative
Agent or the L/C Issuer, as the case may be, to be necessary for timely settlement on the relevant datein
accordance with normal banking procedures in the place of payment.

“Approved Customer List Acguisition” means the acquisition by the Borrower or one of the Loan
Parties of the customer list of a Person, provided that (i) no Default or Event of Default has occurred or
would result from such acquisition; and (ii) to the best of the Borrower's actua knowledge at the time of
such acquisition the business associated with the acquired customer list will be profitable.

“Approved Fund”™ means any Fund that is administered or managed by (a) a Lender, (b) an
Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers or manages aLender.

“Arrangers’ means MLPFS, PNC Capitd Markets LLC and Wells Fargo Securities, LLC, in their
capacity as joint lead arrangers and joint bookrunners,

“Assignment and Assumption” means an assignment and assumption entered into by a Lender
and an Eligible Assignes (with the consent of any party whose consent is required by Section 11.06(b)),
and accepted by the Administrative Agent, in substantially the form of Exhibit 11.06{b) or any other form
{including electronic documentation generated by use of an dectronic platform) gpproved by the
Administrative Agent.

“ Attributable |ndebtedness’ means, with respect to any Person on any date, (a) in respect of any
capital lease, the capitdized amount thereof that would appear on a balance sheet of such Person prepared
as of such date in accordance with GAAP, (b) in respect of any Synthetic Lease Obligation, the
capitaized amount of the remaning lease payments under the relevant lease that would appear on a
balance sheet of such Person prepared as of such date in accordance with GAAP if such lease were
accounted for as a capitd lease, () in respect of any Securitization Transaction, the outstanding principa
amount of such financing, after taking into account reserve accounts and making appropriate adjustments,
determined by the Administrative Agent in its reasonable judgment and (d) in respect of any Sale and
Leaseback Transaction, the present value (discounted in accordance with GAAP at the debt rate implied
in the applicable |ease) of the obligations of the lessee for rental payments during the term of such lease.

“Audited Financial Statements’ means the audited consolidated baance sheet of the Borrower
and its Subsidiaries for the fiscal year ended December 31, 2017, and the rd ated consolidated statements
of income or operations, shareholders' equity and cash flows of the Borrower and its Subsidiaries for such
fiscal year, induding the notes therefo.

“Australian Dollar" means the lawful currency of Austraia,

“Availability Period" means, with respect to the Revolving Commitments, the period from and
induding the Closing Date to the earliest of (a) the Maturity Date, (b) the date of termination of the
Aggregate Revolving Commitments pursuant to Section 2.06, and (c) the date of termination of the
commitment of each Lender to make Loans and of the obligation of the L/C |ssuer to make L/C Credit
Extensions pursuant to Section 8.02.
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“Bail-ln_Action” means the exercise of any WriteDown and Conversion Powers by the
applicable EEA Resolution Authority in respect of any ligbility of an EEA Financial Institution,

of Directive 2014/5%EU of the European Parliament and of the Council of the European Union, the
implementing law for such EEA Member Country from time to time which is described in the EU Bail-In
Legislation Schedule.

the Federal Funds Rate plus 0.50%, (b) the rate of interest in effect for such day as publicly announced
from time to time by Bank of America asits “prime rate” and (c) the Euroddlar Rate plus 1.0%; provided
that if the Base Rate shal be less than zero, such rate shall be deemed zero for purposes of this
Agresment. The"prime rate” isarate set by Bank of America based upon various factorsincl uding Bank
of America's costs and desired return, general economic conditions and other factors, and is used as a
reference point for pricing some loans, which may be priced at, above, or below such announced rate.
Any change in such “prime rate” announced by Bank of America shall take effect at the opening of
business on the day specified in the public announcement of such change.

“Base Rate Loan" means a Loan that bears interest based on the Base Rate.

“Beneficid Ownership Certification” means a certification regarding beneficid ownership
required by the Beneficid Ownership Regulation, which certification shall be substantialy similar in
form and substance to the form of Certification Regarding Beneficid Owners of Legal Entity Customers
published jointly, in May 2018, by the Loan Syndications and Trading Association and Securities
Industry and Financial Markets Assodiation.

“Beneficid Ownership Regulaion” means 31 C.F.R. § 1010.230.

“Benefit Plan" means any of (a) an “employee benefit plan” (as defined in ERISA) that is subject
to Title | of ERISA, (b) a “plan” as defined in Section 4975 of the Interna Revenue Code ar (c) any
Person whose assets indlude (for purposes of ERISA Section 3(42) or otherwise for purposes of Title | of
ERISA or Section 4975 of the Internal Revenue Code) the assats of any such “ employee benefit plan” or
“plan”.

“Borrower" has the meaning specified in the introductory paragraph hereto,
“Borrower Materids™ has the meaning specified in Section 6.02.

“Borrowing" means a borrowing consisting of simultaneous Loans of the same Type and, in the
case of Eurodollar Rate Loans, having the same Interest Period made by each of the Lenders pursuant to
Section 2.01.

banks are authorized to close under the Laws of, or are in fact closed in, the stde where the
Administrative Agent's Officeis located and, if such day relates to any Eurodollar Rate Loan, means any
such day that is aso a day on which dedings in Dollar deposits are conducted by and between banks in
the Londaon interbank eurodallar market.

“Canadian Dallar” and “CAD" means the lanful currency of Canada
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“Cash Collateralize” meansto pledge and deposit with or deliver to the Administrative Agent, for
the benefit of one or more of the L/C |ssuer or the Lenders, a5 collaterd for L/C Obligations or
obligations of the Lenders to fund participations in respect of L/C Obligations, (a) cash or deposit account
balances, (b) backstop |etters of credit entered into on terms, from issuers and in amounts satisfactory to
the Administrative Agent and the L/C Issuer and/or (c) if the Administrative Agent and the L/C |ssuer
shall agree in their sole discretion, other credit support, in each pursuant to documentation in form
shall have a meaning correlative to the foregoing and shdl include the proceeds of such cash collateral
and other credit support.

“Cash Equivalents” means, as at any date, (a) securities issued or directly and fully guaranteed or
insured by the United States or any agency or instrumentality thereof (provided that the full faith and
credit of the United States is pledged in support thereof) having maturities of not more than twelve (12)
months from the date of acquisition, (b) Dollar denominated time deposdts and certificates of deposit of (i)
any Lender, (i) any domestic commercia bank of recognized standing having capital and surplus in
excess of $500,000,000 or (i) any bank whose short term commercid paper rating from S&Pis at leagt
A-1 or the equivalent thereof or from Moody's is at least P-1 or the equivaent thereof (any such bank
acquisition, (c) commercid paper and variable or fixed rate notes issued by any Approved Bank (or by the
parent company thereof) or any variable rate notes issued by, or guaranteed by, any domestic corporation
rated A-1 (or the equivalent thereof) or better by S&P or P-1 (or the equivaent thereof) or better by
Moody' s and maturing within six (6) months of the date of acquisition, (d) repurchase agreements entered
into by any Person with a bank or trust company (including any of the Lenders) or recognized securities
dedler having capital and surplus in excess of $500,000,000 for direct obligations issued by or fully
guaranteed by the United States in which such Person shall have a perfected firgt priority security interest
(subject to no other Liens) and having, on the date of purchase thereof, a fair market vaue of at lesst
100% of the amount of the repurchase obligations and (g) investments, dassified in accordance with
GAAP as current assets, in money market investment programs registered under the Investment Company
Act of 1940 which are administered by reputable financia inglitutions having capitd of at least
$500,000,000 and the portfalios of which are limited to Investments of the character described in the
foregoing subdivisions (a) through (d).

*Cash Management Agreement” means any agreement that is not prohibited by the terms hereof
to provide treasury or cash management services, including deposit accounts, overnight draft, credit cards,
debit cards, p-cards (induding purchasing cards and commercid cards), funds transfer, automated
clearinghouse, zero baance accounts, returned check concentration, controlled disbursement, lockbox,
account reconciliation and reporting and trade finance sarvices and other cash management services.

“Cash Management Bank™ means any Person that (a) at the time it enters into a Cash
Management Agreement, is a Lender or the Administrative Agent or an Affiliate of a Lender or the
Administrative Agent, (b) in the case of any Cash Management Agreement in effect on or prior to the
Closing Date, is as of the Closing Date or within thirty (30) days thereafter, a Lender or the
Administrative Agent or an Affiliate of a Lender or the Administrative Agent and a party to a Cash
Management Agreement or (c) within thirty (30) days after the time it enters into the applicable Cash
Management Agreement, becomes a Lender, the Administrative Agent or an Affiliate of a Lender or the
Administrative Agent, in each case, in its capacity as aparty to such Cash Management Agresment.

“Change in Law” means the occurrence, ater the Closing Date, of any of the following: (a) the
adoption or taking effect of any Law, (b) any change in any Law or in the administration, interpretation,
implementation or application thereof by any Governmental Authority or (c) the making or issuance of
any request, rule, guiddine or directive (whether or not having the force of Law) by any Governmental

5
CHAR111583539v8




Authority; provided that notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall Street
Reform and Consumer Protection Act and dl requests, rules, guidelines or directives thereunder or issued
in connection therewith and (ii) al requesis, rules, guidelines or directives promulgated by the Bank for
International Settlements, the Basel Committee on Banking Supervision (or any successor or similar
authority) or the United States or foreign regulatory authorities, in each case pursuant to Basdl |11, shall in
each case be deemed to be a® Change in Law”, regard|ess of the date enacted, adopted or issued.

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

(a) any “person’ or “group” (as such terms are used in Sections 13(d) and 14{d) of
the Securities Exchange Act of 1934, but excluding any employee benefit plan of such person or
its subsidiaries, and any person or entity acting in its capacity as trustes, agent or other fiduciary
or administrator of any such plan) becomes the “beneficial owner" (as defined in Rules 13d-3 and
13d-5 under the Securities Exchange Act of 1934, except that a person or group shall be deemed
to have “beneficiad ownership™ of al Equity Interests that such person or group has the right to
acquire, whether such right is exercisable immediately or only after the passage of time (such
right, an “option right”)), directly or indirectly, of Voting Stock of the Borrower representing
35% or more of the combined voting power of al Voting Stock of the Borrower on afully diluted
basis (and taking into account all such securities that such person or group has the right to acquire
pursuant to any option right); or

(b) during any period of twenty-four (24) consecutive months, a maority of the
members of the board of directors or other equivalent governing body of the Borrower cease to be
composed of individuas (i) who were members of that board or equivdlent governing body on the
first day of such period, (i) whose election or nomination to that board or equivaent governing
body was approved by individuds referred to in clause (i) above constituting at the time of such
election or nomingtion at least a majority of that board or equivaent governing body or (iii)
whose election or nomination to that board or other equivalent governing body was approved by
individuas referred to in clauses (i) and (ii) above constituting at the time of such election or
nomination at least a mgjority of that board or equivalent governing body.

“Closing Date” means the date herecf.
“Collatera” means a collective reference to al property with respect to which Liens in favor of

the Administrative Agent, for the benefit of itself and the other holders of the Obligations, are purported
to be granted pursuant to and in accordance with the terms of the Collateral Documents.

security documents as may be executed and delivered by any Loan Party pursuant to the terms of Section
6.14 or any of the Loan Documents.

“Commitment” means, as to each Lender, the Revolving Commitment of such Lender.
“ Commedity Exchange Act” means the Commeodity Exchange Act (7 US.C. § 1t seq.).
*Compliance Certificate” means a certificate substantially in the form of Exhibit 6.02.

“Connection |ncome Taxes” means Other Connection Taxes that are impasad on or measured by
net income (however denominated) or that are franchise Taxes or branch profits Taxes.

“Consolidated Capital Expenditures” means 510,000,000 in any four (4) quarter period.
6
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“Consolidated Current Portion of Long Term Debt” means that portion of Consolidated Funded
Indebtedness payable within one (1) year from the date of such determination, determined in accordance
with GAAP.

“Consolidated EBITDA" means, for any period, for the Borrower and its Subsidiaries on a
consolidated basis, an amount equal to Consolidated Net Income for such periad plus (a) the following to
the extent deducted in cdculating such Consolidated Net Income: (i) Consolidated Interest Charges for
such period (including fees for Letters of Credit payable pursuant to Section 2.03, but net of capitdized
interest expensa), (ii) the provision for federd, state, locd and foreign income taxes payable for such
periad, (iii) deprediation and amorti zation expense for such period, (iv) non-cash expenses resulting from
the grant of stock options to employees of any Loan Party or its Subsidiaries or the issuance of restricted
stock to employess of any Loan Party or its Subsidiaries, (v) non-recurring, customary transaction fees,
closng bonuses, brokerage fees and reasonable out of pocket expenses incurred during such period in
connection with a Permitted Acquisition in an aggregate amount not to exceed $10,000,000 in any four
fiscal quarter period, (vi) any extraordinary or non-recurring non-cash expenses or losses, and (vii) non-
recurring cloud-based software implementation costs in an aggregate amount not to exceed $7,000,000,
and minus {b) to the extent included in caculating such Consolidated Net Income: (i) the sum of (x) any
extraordinary, unusua or non-recurring non-cash income or gains and (y) any cash payments made during
such period in respect of items described in clause (a)(viii ) above subsequent to the fiscd quarter in which
the relevant non-cash expenses or losses were reflected as a charge in the statement of Consolidated Net
Income.

(a) the sum of (i) Consolidated EBITDA for the most recently completed four (4) fiscal quarters minus
(i) Restricted Payments made in cash to any third party (other than a Loan Party or any Subsidiary
Capitd Expenditures for such period minus (iv) income taxes paid in cash during such period to (b)
Consolidated Fixed Charges for the most recently completed four (4) fiscal quarters.

“Consolidated Fixed Charges' means, for any period, for the Borrower and its Subsidiaries on a
consolidated basis, an amount equal to the sum of (a) the cash portion of Consolidated Interest Charges
for such period plus (b) Consolidaed Current Portion of Long Term Debt.

“Consolidated Funded Indebtedness” means, as of any date of determination with respect to the
Borrower and its Subsidiaries on a consolidated bass, without duplication, the sum of: (a) the
outstanding principal amount of al obligations for borrowed money (including Obligations) and all
obligations evidenced by bonds, debentures, notes, loan agreements or other similar indruments; (b) the
maximum amount available to be drawn under issued and outstanding letters of credit (including standby
and commercid), bankers acceptances, bank guaranties and similar instruments (but excluding any
surety bonds); (c) all obligations in respect of the deferred purchase price of property or services (other
than trade accounts payable in the ordinary course of business); (d) al purchase money Indebtedness; (&)
al Attributable Indebtedness; (f) all obligations to purchase, redeem, retire, defease or otherwise make
any payment prior to the Maurity Date in respect of any Equity Interests, valued, in the case of a
redeemable preferred interest, at the greater of its voluntary or involuntary liquidation preference plus
accrued and urpaid dividends; (g) dl Guarantess with respect to Indebtedness of the types specified in
clauses (g) through (f) above of ancther Person; and (h) dl Indebtedness of the types referred to in clauses
(a) through (g} above of any partnership or joint venture (other than a joint venture that is itself a
corparation or limited liability company) in which any Loan Party or any Subsidiary is a generd partner
ar joint venturer and'or has majority control of such partnership or joint venture, except to the extent that
Indebtedness is expressly made non-recourse to such Person; provided thet, for purposes hereof, the
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amount of such Indebtedness shall be limited to the amount of Indebtedness for which the Borrower and
its Subsidiaries are legdly lisble.

“ Consolidated Interest Charges™ means, for any period, for the Borrower and its Subsidiarieson a
consolidated basis, the sum of (a) al interest, premium payments, debt discount, fees, charges and related
expenses in connection with borrowed money (induding capitalized interest) or in connection with the
deferred purchase price of assats, in each case to the extent treated as interest in accordance with GAAP,
plus (b) the portion of rent expense with respect to such period under capital leases that is treated as
interest in accordance with GAAP plus (c) the implied interest component of Synthetic L ease Obligations
with respect to such period.

“Consolidated Leverage Ratio” means, as of any date of determingion, the ratio of (a)
Consolidated Funded Indebtedness as of such date to (b) Consolidated EBITDA for the most recently
completed four (4) fiscal quarters.

“Consolidated Net Income” means, for any period, for the Borrower and its Subsidiaries on a
exclude (a) extraordinary gains for such period and extraordinary losses for such period, (b) the net
income of any Subsidiary during such period to the extent that the declaraion or payment of dividends or
similar distributions by such Subsidiary of such income is not permitted by operation of the terms of its
Organization Documents or any agreement, instrument or Law applicable to such Subsidiary during such
period, and (c) any income (or loss) for such period of any Person if such Person is not a Subsidiary,
exoept that the Borrower' s equity in the net income of any such Person for such period shal be included
in Consolidated Net Income up to the aggregate amount of cagh actudly didributed by such Person
during such period to the Borrower or a Subsdidiary as a dividend or ather distribution (and in the case of a
dividend or other distribution to a Subsidiary, such Subsidiary is not precluded from further distributing
such amount to the Borrower as described in clause (b) of thisproviso).

“Contractual Obligation” meens, as to any Person, any provision of any security issued by such
Person or of any agreement, instrument or other undertaking to which such Person is a party or by which
it or any of its property is bound.

direction of the management or policies of a Person, whether through the ability to exercise voting power,
by contract or otherwise. “Contralling” and " Controlled” have meanings correlative thereto. Without
limiting the generality of the foregoing, a Person shall be deemed to be Controlled by another Person if
such other Person possesses, directly or indirectly, power to vote 10% or more of the securities having
ordinary voting power for the election of directors, managing general partners or the equivalent.

“Credit Extension” means each of the following: (a) a Borrowing and (b) an L/C Credit
Extension.

“Debtor Relief Laws' means the Bankruptcy Code of the United States, and al other liquidation,
conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, rearrangsment,
receivership, insolvency, reorganization, or similar debtor relief Laws of the United States or other
applicable jurisdictions from time to time in effect.

“Default” means any event or condition that congtitutes an Event of Default or that, with the
giving of any notice, the passage of time, or both, would be an Event of Defauit.
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“Default Rate” means (a) with respect to any Obligation for which a rate is specified, a rate per
annum equal to 2% in excess of the rate otherwise spplicable therefo and (b) with respect to any
Obligation for which a rate is not specified or available, a rate per annum equal to the Base Rate plus the
Applicable Rate for Revolving Loans that are Base Rate Loans plus 2%, in each case, to the full est extent
permitted by applicable Law.

dl or any portion of its Loans within two (2) Business Days of the date such Loans were reguired to be
funded hereunder unless such Lender natifies the Adrministrative Agent and the Borrower in writing that
such falure is the result of such Lender’s determination that one or more conditions precedent to funding
(each of which conditions precedent, together with any applicable default, shall be specifically identified
in such writing) has not been satisfied, or (i) pay to the Administrative Agent, the L/C Issuer, the
Swingline Lender or any other Lender any other amount required to be paid by it hereunder (indudingin
respect of its participation in Letters of Credit or Swingline Loans) within two (2) Business Days of the
date when due, (b) has notified the Borrower, the Administrative Agent, the L/C lssuer or the Swingline
Lender in writing that it does not intend to comply with its funding cbligations hereunder, or has made a
public statement to that effect (unless such writing or public statement relates to such Lender's obligation
to fund a Loan hereunder and states that such position is based on such Lender's determination that a
condition precedent to funding (which condition precedent, together with any applicable default, shal be
specifically identified in such writing or public statement) cannot be satisfied), (c) has failed, within three
(3) Business Days after written request by the Administrative Agent or the Borrower, to confirm in
writing to the Administrative Agent and the Borrower that it will comply with its prospective funding
obligations hereunder (provided that such Lender shdl cease to be a Defaulting Lender pursuant to this
clause (c) upon receipt of such written confirmation by the Administrative Agent and the Borrower), or
(d) has, or has a direct or indirect parent company that has, (i) become the subject of a proceeding under
any Debtor Relief Law, (ii) had appointed for it a receiver, custodian, conservator, trustee, administrator,
assignee for the bendfit of creditors or smilar Parson charged with reorganization or liquidation of its
business or assets, including the Federal Deposit Insurance Corporation or any other stae or federal
a Lender shdl not be a Defaulting Lender soldly by virtue of the ownership or acquisition of any Equity
Interest in that Lender or any direct or indirect parent company thereof by a Governmental Authority so
long as such ownership interest does not result in or provide such Lender with immunity from the
jurisdiction of courts within the United States or from the enforcement of judgments or writs of
attachment on its assets or permit such Lender (or such Governmental Authority) to reject, repudiate,
disavow ar disaffirm any contracts or agresments made with such Lender. Any determination by the
Administrative Agent that a Lender is a Defaulting Lender under any one or mare of clauses (a) through
(d) above, and of the effeclive date of such status, shall be conclusive and binding absent manifest error,
and such Lender shall be desmed to be a Defaulting Lender (subject to Section 2.15(d)) as of the date
established therefor by the Adminisirative Agent in awritten notice of such determination, which shall be
delivered by the Administrative Agent to the Borrower, the L/C Issuer, the Swingline Lender and each
other Lender promptly following such determination.

territory is the subject of any Sanction.

“Digpogtion” or “Disposs” means the sale, transfer, license, lease or other disposition of any
property by any Loan Party or any Subsidiary, including any Sde and Leaseback Transaction and any
sale, assignment, transfer or other disposal, with or without recourse, of any notes or accounts receivable
or any rights and clams associated therewith, but exduding any Recovery Event.

“Dollar” and *$" mean lawful money of the United States.
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“Dollar Equivalent” means, at any time, (a) with respect to any amount denominated in Dollars,
such amount, and (b) with respect to any amount denominated in any Alternative Currency, the equivaent
amount thereof in Dollars as determined by the Adminisirative Agent or the L/C Issuer, as the case may
be, at such time on the basis of the Spot Rate (determined in respect of the most recent Revaluation Date)
for the purchase of Dollars with such Alternative Currency.

United States or the District of Columbia other than a Subsidiary that congtitutes a FSHCO.

“EEA Financial Institution” means (a) any credit institution or investment firm established in any
EEA Member Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity
established in an EEA Member Country which is a parent of an institution described in dause (a) of this
definition, or {c) any financid institution established in an EEA Member Country which isa Subsidiary of
an institution described in clauses (a) or (b) of this definition and is subject to consolidated supervision
with its parent.

“EEA Member Country” means any of the member states of the Eurcpean Union, lceland,
Liechtenstein, and Norway.

“EEA Resolution Autharity” means any public administrative authority or any person entrusted
with public adminidrative authority of any EEA Member Country (including any delegee) having
responsibility far the resolution of any EEA Financia Institution.

“Eligible Assignee” means any Person that meets the requirements to be an assignee under
Sections 11.06(b) (subject to such consents, if any, as may be required under Section 11.06(b)(iii}).

“Eligible Currency” means any lawful currency other than Dollarsthat is readily available, freely
transferable and convertible into Ddllars in the internationa interbank market available to the L/C |ssuer
insuch market and as to which a Dallar Equivalent may be readily calculated. If, after the designation by
the L/C Issuer of any currency as an Alternative Currency, any change in currency controls or exchange
regulations or any change in the nationa or internationa financial, politica or economic conditions are
impased in the country in which such currency is issued, result in, in the reasonable opinion of the L/C
Issuer, (8) such currency no longer being readily available, fredly transferable and convertible into
Dollars, (b) a Dollar Equivaent is no longer readily calculable with respect to such currency, (c)
providing such currency is impracticable for the L/C Issuer or (d) no longer a currency in which the L/C
Issuer is willing to make such Credit Extensions (each of (a), (b), (c). and (d) a " Disqualifying Event”),
then the Administrative Agent shall promptly notify the Borrower, and such country’s currency shall no
longer be an Alternative Currency until such time as the Disqualifying Event(s) no longer exist.

“Environmental Laws” means any and al federd, stale, local and foreign datutes, laws,
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, franchises,
licenses, agresments or governmenta restrictions relating to pollution and the protection of the
environment or the release of any materias into the environment, including those related to hazardous
substances or wastes, air emissions and discharges to waste or public systems.

“ Environmental Liability" means any liability, contingent or otherwise (including any liability for
damages, costs of environmental remediation, fines, penalties or indemnities), of any Loan Party or any
Subsidiary directly or indirectly resulting from or based upon (&) violation of any Environmental Law, (b)
the generation, use handling, transportation, storage, treatment or disposal of any Hazardous Materiads,
(c) exposure to any Hazardous Materials, (d) the release or threaened rel ease of any Hazardous Materids
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into the environment or (e) any confract, agreement or other consensual arrangement pursiiant to which
ligbility is assumed or imposed with respect to any of the foregoing.

“Equity |nterests” means, with respect to any Person, all of the shares of capital stock of (or other
ownership or profit interests in) such Person, al of the warrants, options or other rights for the purchase
or anquisition from such Person of shares of capital stock of (or other ownership or profit interests in)
such Person, dl of the securities convertible into or exchangeable for shares of capita stock of (or other
ownership or profit interests in) such Person or warrants, rights or options for the purchase or acquisition
from such Person of such shares (or such other interests), and all of the other ownership or profit interests
in such Person (including partnership, member or trust interegts therein), whether voting or nonvoting,
and whether or not such shares, warrants, options, rights or other interests are outstanding on any date of
determinati on.

“ERISA" means the Employee Retirement Income Security Act of 1974,

“ERISA Affiliate” means any trade or business (whether or not incorporated) under common
control with the Borrower within the meaning of Section 414(b) or (c) of the Internal Reveniue Code (and
Sections 414(m) and (o) of the Internal Revenue Code for purposes of provisions relating to Section 412
of the Internal Revenue Code).

“ERISA Event” means (a) a Reportable Event with respect to a Pension Plan; (b) the withdrawal
of the Borrower or any ERISA Affilide from a Pension Plan subject to Section 4063 of ERISA during a
plan year in which such entity was a substantia employer (as defined in Section 4001(a)(2) of ERISA) or
a cessation of operations that is treated as such a withdrawa under Section 4062(e) of ERISA; (c) a
complete or partia withdrawa by the Barrower or any ERISA Affiliae from a Multiemployer Plan or
notification that a Multiemployer Plan is in reorganization; (d) the filing of a notice of intent to terminate,
the treatment of a Pension Plan amendment as a termination under Section 4041 or 4041A of ERISA, (e)
the indtitution by the PBGC of proceedings to terminate a Pension Plan; (f) any event or condition which
constitutes grounds under Section 4042 of ERISA for the termination of, or the appointment of a trustee
to administer, any Pension Flan; (g) the determination that any Pension Plan is considered an at-risk plan
or aplan in endangered or critical status within the meaning of Sections 430, 431 and 432 of the Internal
Revenue Code or Sections 303, 304 and 305 of ERISA, (h) the imposition of any liability under Title IV
of ERISA, cther than for PBGC premiums due but not delinguent under Section 4007 of ERISA, upon the
Borrower or any ERISA Affiliate or (i) a failure by the Borrower or any ERISA Affiliate to meet dl
applicable requirements under the Pension Funding Rules in respect of a Pension Flan, whether or not
waived, or the falure by the Borrower or any ERISA Affiliate to make any required contribution to a
Multiemployer Plan.

Loan Market Association (or any successor person), as in effect from time to time.

“Euro” and “€" mean the single currency of the Participating Member States.
“Eurodollar Rate” means:

(a) for any Interest Period with respect to a Eurodollar Rate Loan, the rate per annum
equal to the London Interbank Offered Rate (*LIBOR") or a comparable or successor rate, which
rate is spproved by the Administrative Agent, as published on the applicable Bloomberg screen
page (or such other commercially available source providing such quotations as may be
designated by the Administrative Agent from time to time) (in such case, the “LIBOR Rate") at
approximately 11:00 am., London time, two (2) Business Days prior to the commencement of
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such Interest Period, for Dollar deposits (for delivery on the first day of such Interest Period) with
aterm equiva ent to such Interest Period; and

{b)  for any interest rate calculation with respect to a Base Rate Loan on any date, the
rate per annum equal to the LIBOR Rate, at gpproximately 11:00 am., London time determined
two (2) Business Days prior to such date for Dallar deposits with a term of one month
commencing that day;

Agent in connection herewith, the approved rate shall be applied in a manner consistent with
market practice; provided, further that to the extent such market practice is not administratively
feasible for the Administrative Agent, such gpproved rate shall be gpplied as otherwise
reasonably determined by the Administrative Agent and in a manner consistent with the
Administrative Agent's application thereof with respect to comparable credit facilities with other
borrowers and (ii) if the Eurodollar Rate shall be less than zero, such rate shall be deemed zero
for purposes of this Agresment.

“Eurodollar Rate Loan™ means a Loan that bears interest &t a rate based on clause (a) of the
definition of " Eurodollar Rate.”

“Event of Default” has the meaning specified in Section 8.01.

“Excluded Property” means, with respect to any Loan Party, (a) any owned or leased real
property, (b) any IP Rights for which a perfected Lien thereon is not effected either by filing of a Uniform
Commercid Code financing statement or by appropriate evidence of such Lien being filed in either the
United States Copyright Office or the United States Patent and Trademark Office, (c) any personal
property (other than personal property described in dause (b) above and Equity Interests required to be
pledged to secure the Obligations pursuant to Section 6.14) for which the attachment or perfection of a
Lien thereon is not governed by the Uniform Commercial Code, (d) the Equity Interests of any direct
Foreign Subsidiary or FSHCO of any Loan Party to the extent not required to be pledged to secure the
Obligations pursuant to Section 6.14(a), (€) any property which, subject to the terms of Section 7.09, is
subject toa Lien of the type described in Section 7.01(i) pursuant to documents which prohibit such Loan
Party from granting any ather Liens in such praperty, (f) motor vehides and other assets subject to
certificates of title, (g) letter of credit rights (other than those that constitute supporting obligations as to
other Collateral) with a value of less than $500,000 individualy, (h) commercial tort claims with avalue
of less than $500,000 individually, (i) pledges and security interests prohibited by applicable Law, rule or
regulation (to the extent such Law, rule or regulation is effective under gpplicable anti-assignment
provisions of the Uniform Commercia Code), other than proceeds and receivables thereof, (j) any general
intangible, permit, lease, license or other agreement, instrument or any property subject to a purchase
money security interest or similar arrangement to the extent that a grant of a security interest therein
would vidate or invalidate such general intangible, permit, lease, license or agreement, instrument or
purchase money arrangement or create a right of termination in favor of any other party thereto after
giving effect to the applicable anti-assignment provisions of the Uniform Commercia Code, the
assignment of which is expressly deemed effective under the Uniform Commercial Code notwithstanding
such prohibition, and other than proceeds and receivables thereof; provided that (i) any such exclusion
described in this dause (j) shall only apply to the extent that any such prohibition could not be rendered
ineffective pursuant to the UCC or any other gpplicable Law (induding Debtor Relief Laws) or principles
of equity and (ii) in the event of the termination or elimination of any such prohibition or the requirement
for any consent contained in any gpplicable Law, generd intangible, permit, lease, license, contract or
other instrument, to the extent sufficient to permit any such item to become Collateral, or upon the
granting of any such consent, or waving or terminating any requirement for such consent, a security
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interest in such general intangible, permit, lease, license, contract or other instrument shal be
automatically and simultanecusly granted under the Security Agresment and such generd intangible,
permit, lease, license, contract or other instrument shall to be Excluded Property, (k) non-qualified
emplayee benefit plan assets and any deposit account that is used solely for payroll or related employee
benefits or withholding taxes or any trust account maintained solely for the benefit of unrelaled persons,
(1) the Equity Interests of Labor Ready, Inc., Worker' s Assurance of Hawaii, Inc. and TrueBlue, Inc.
PAC, and (m) those assets as to which the Administrative Agent and Baorrower reasonably agree that the
cost of obtaining such a security interest or perfection thereof are excessivein relation to the benefit to the
Lenders of the security to be afforded thereby.

“ Excluded Swap Obligation™ means, with respect to any Guarantor, any Swap Obligation if, and
to the extent that, al or aportion of the Guaranty of such Guarantor of, or the grant by such Guarantor of
a Lien to secure, such Swap Obligation (or any Guarantee thereof) is or becomes illegal under the
Commedity Exchange Act or any rule, regulation or order of the Commodity Future Trading Commission
(or the application or official interpretation thereof) by virtue of such Guarantor’ s failure for any reason to
constitute an “digible contract participant” as defined in the Commaodity Exchange Act (determined after
giving effect to Section 10.08 and any other “keepwell”, support or other agreement for the benefit of
such Guarantor and any and al guarantees of such Guarantor's Swap Obligations by other Loan Parties)
at the time the Guaranty of such Guarantor, or grant by such Guarantor of a Lien, becomes effective with
respect to such Swap Obligation. If a Swap Obligation arises under a Master Agreement governing more
than one Swap Contract, such exclusion shdl gpply to only the portion of such Swap Obligation that is
attributeble to Swap Confracts for which such Guaranty or Lien is or becomes excluded in accordance
with the first sentence of this definition.

“Excluded Taxes” means any of the following Taxes imposad on or with respect to any Recipient
or required to be withheld or deducted from a payment to a Recipient, (a) Taxes imposad on or measured
by net income (however denominated), franchise Taxes, and branch profits Taxes, in each case, (i)
imposed as a result of such Recipient being organized under the Laws of, or having its principal office or,
in the case of any Lender, its Lending Office located in, the jurisdiction imposing such Tax (or any
political subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the case of a Lender, U.S.
federal withholding Taxes imposed on amounts payable to or for the account of such Lender with respect
to an applicable interest in a Loan or Commitment pursuant to a Law in effect on the date on which (i)
such Lender acquires such interest in the Loan or Commitrment (other than pursuant to an assignment
each case to the extent that, pursuant to Section 3.01(a)(ii), 3.01(a)(iii) or 3.01(c), amounts with respect to
such Taxes were payable either to such Lender's assignor immediately before such Lender became a
party hereto or to such Lender immediately before it changed its Lending Office, (c) Taxes attributable to
such Recipient's failure to comply with Section 3.01(e) and (d) any U.S. federal withholding Taxes
imposed pursuant to FATCA.

“Existing Credit Agreement” means that certain Second Amended and Restaled Credit
Agreement, dated as of June 30, 2014 (as amended or otherwise modified from time to time), among the
Borrower, certain direct and indirect subsidiaries of the Borrower party thereto as borrowers, the lenders
party thereto and the Administrative Agent, as administrative agent.

“Existing L etters of Credit" means the |etters of credit sef forth on Schedule 1.01 hereto.

“Facility Termination Date” means the date as of which all of the following shall have cocurred:
(a) all Commitments have terminated, (b) all Obligations arising under the Loan Documents have been
paid in full (other than contingent indemnification obligations), and (c) al Letters of Credit have
terminated or expired (other than Letters of Credit that have been Cash Collateralized).
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“FASB ASC' means the Accounting Standards Codification of the Financial Accounting
Stendards Board.

Date (or any amended or successor version that is substantively comparable and not materially more
onerous to comply with), any current or future regulations or officid interpretations thereof and any
agreements entered into pursuant to Section 1471(b)(1) of the Internd Revenue Code.

rates on overnight federal funds transactions with members of the Federa Reserve System, as published
by the Federal Reserve Bank of New York on the Business Day next succeeding such day; provided that
(a) if such day is not a Business Day, the Federal Funds Rate for such day shall be such rate on such
transactions on the next preceding Business Day as so published on the next succeeding Business Day, (b)
if no such rate is so published on such next succeeding Business Day, the Federal Funds Rate for such
day shall be the average rate (rounded upward, if necessary, to a whole multiple of 1/100 of 1%) charged
to Bank of America on such day on such transactions as determined by the Administrative Agent and (c)
if the Federal Funds Rate shall be less than zero, such rate shall be desmed zero for purposes of this
Agresment.

the Admini grative Agent.

“Foreign Lender” means (a) if the Borrower isaU.S. Person, a Lender that is not a U.S. Person,
and (b} if the Borrower is not a U.S. Person, a Lender that is resident or organized under the Laws of a
jurisdiction other than that in which the Borrower is resident for tax purposss. For purposss of this
definition, the United States, each State thereof and the District of Columbia shall be deemed to constitute
asinglejurisdiction.

“ Foreign Subsidiary” means any Subsidiary that isnot a Domestic Subsidiary.
“FRB" means the Board of Governors of the Federal Reserve System of the United States.

“ Fronting Exposure” means, at any time there is a Defaulting Lender, (a) with respect to the L/C
Issuer, such Defaulting Lender’ s Applicable Percentage of the outstanding L/C Obligations other than
L/C Obligations as to which such Defaulting Lender’s participation obligation has been redllocated to
other Lenders or Cash Collaterdized in accordance with the terms hereof, and (b) with respect to the
Swingline Lender, such Defaulting Lender's Applicable Percentage of Swingline Loans other than
Swingline Loans as to which such Defaulting Lender's participation obligation has been reallocated to
other Lenders in accordance with the terms hereof.

“FSHCQO" means any Subsidiary that owns no material assets other than the Equity Interests of
one or more Foreign Subsidiaries and/or of one or more FSHCOs.

“Fund” means any Person (other than a natura Person) that is (or will be) engaged in making,
purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the
ordinary course of its activities.

to time in the opinions and pronouncements of the Accounting Principles Board and the American
Institute of Certified Public Accountants and staternents and pronouncements of the Financia Accounting
Standards Board (or agencies with smilar functions of comparable stature and authority within the
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accounting profession) incduding, without limitation, the FASB Accounting Standards Codification, that
are gpplicable to the droumstances as of the date of determination, consistently applied and subject to
Section 1.03.

“ Governmenta Authority” means the government of the United States or any other nation, or of
any politicd subdivison thereof, whether state or local, and any agency, authority, instrumentdity,
regulatory body, court, central bank or other entity exercising executive, legislative, judicid, taxing,
regulatory or administrative powers or functions of or pertaining to government (including any supra-
national bodies such as the European Union or the Eurgpean Central Bank).

“Guarantee” means, as to any Person, (a) any obligation, contingent or otherwise, of such Person
guarantesing or having the economic effect of guarantesing any Indebtedness or other obligation payable
or performable by another Person (the “primary abligor”) in any manner, whether directly or indirectly,
and including any obligation of such Person, direct or indirect, (i) to purchase or pay (or advance or
supply funds for the purchase or payment of) such Indebtedness or other obligation, (ii) to purchase or
lease property, securities or services for the purpose of assuring the obligee in respect of such
Indebtedness or other obligation of the payment or performance of such Indebtedness or other obligation,
(iii) to maintain working capital, equity capitd or any other financial statement condition or liquidity or
level of income or cash flow of the primary obligor so as to enable the primary obligor to pay such
Indebtedness or other obligation, or (iv) entered into for the purpose of assuring in any other manner the
obligee in respect of such Indebtedness or other obligation of the payment or performance thereof or to
protect such obligee against 1oss in respect thereof (inwhole or in part), or (b) any Lien on any assets of
such Person securing any Indebtedness or other obligation of any other Person, whether or nat such
Indebtedness or other obligation is assumed by such Person (or any right, contingent or otherwise, of any
holder of such Indebtedness to cbtain any such Lien). The amount of any Guarantee shal be deemed to
be an amount equal to the stated or determinable amount of the related primary obligation, or portion
thereof, in respect of which such Guarantes is made or, if not stated or determinable, the maxi mum
reasonably anticipated liability in respect thereof as determined by the guaranteeing Person in good faith.
Theterm " Guarantee’ as a verb has a corresponding meaning.

identified as a *Guarantor” on the signature pages hereto, (b) each Person that joins as a Guarantor
pursuant to Section 6.13 or otherwise, (c) with respect to (i) Obligations under any Secured Hedge
Agresment, (i) Obligations under any Secured Cash Management Agreement and (iii) any Swap
Obligation of a Specified Loan Party (determined before giving effect to Sections 10.01 and 10.08) under
the Guaranty, the Borrower, and (d) the successors and permitted assigns of the foregoing.

“Guaranty” means the Guaranty made by the Guarantors in favor of the Administrative Agent and

“Hazardous M derias™ means al explosive or radicactive substances or wastes and dl hazardous
or toxic substances, wastes or other pollutants, including petroleum or petroleum distillates naturd gas,
natural gas liguids, ashesios or asbestos-containing materias, polychlorinated biphenyls, radon gas, toxic
mold, infectious or medical wastes and dl other substances, wastes, chemicals, pollutants, contaminants
or compounds of any naturein any form regulated pursuant to any Environmenta Law.

“Hedge Bank” means any Person that {i) a the time it entersinto a Swap Contract, is a Lender o
the Administrative Agent or an Affiliate of a Lender or the Administrative Agent, (ii) in the case of any
Swap Contract in effect on or prior to the Closing Date, is, as of the Closing Date or within thirty (30)
days theresfter, a Lender or the Administrative Agent or an Affiliate of a Lender or the Administrative
Agent and a party to a Swap Contract or (i) within thirty (30) days after the time it enters into the
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applicable Swap Contract, becomes a Lender, the Administrative Agent or an Affiliate of a Lender or the

case of a Secured Hedge Agreement with a Person who is no longer a Lender (or Affiliale of a Lender),
such Person shal be considered a Hedge Bank only through the stated termination date (without
extension or renewal ) of such Secured Hedge Agreement.

“IFRS" means international accourting standards within the meaning of IAS Regulation
1606/2002 to the extent applicable to the rdevant financid statements delivered under or referred to
herein.

“ Incremental Facility” has the meaning specified in Section 2.16.

*Incremental Facility Armendment” has the meaning specified in Section 2.16.

u

Incremental Request” has the meaning specified in Section 2.16.
* Incremental Revolving Commitments” has the meaning specified in Section 2.16.

following, whether or not included as indebtedness or liabilities in accordance with GAAP:

(a) al obligations for borrowed money and all obligations of such Person evidenced
by bonds, debentures, notes, |oan agreements or other similar instruments;

(b) the maximum amount of al direct or contingent obligations arising under letters
of credit {including standby and commercid ), bankers’ acceptances, bank guaranties and similar
instruments (but excluding any surety bonds);

(c) the Swap Termination Vaue of any Swap Contract;

(d) 4l obligations to pay the deferred purchase price of property or services (cther
than trade accounts payable in the ordinary course of business and, for the avoidance of doubt,
other than royalty payments payable in the ordinary course of business in respect of exdusive and
non-exclusive licenses);

(e) indebtedness (excluding prepaid interest thereon) secured by a Lien on property
owned ar being purchased by such Person (induding indebtedness arising under conditional sales
or other title retention agreements), whether or not such indebtedness shall have been assumed by
auch Person or is limited in recourse; provided that all such indebtedness which is limited to
recourse to such property shal be valued at the lesser of (i) the amount of such indebtedness and
(i) the fair market value of such property;

(f) dl Attributable Indebtedness;

[{s)] dl obligations to purchase, redesm, retire, defeass or otherwise make any
payment prior to the Maturity Date in respect of any Equity Interests, valued, in the case of a
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redearnable preferred interest, at the greater of its voluntary or involuntary liquidation preference
plus accrued and unpaid dividends;

{(h} &l Guarantess of such Person in respect of any of the foregoing; and

(i) 4l Indebtedness of the types referred ta in dlauses (a) through (h) above of any
partnership or jaint venture (other than a joint venture that is itself a corporation or limited
liability company) in which such Person is a generd partner or joint venturer, unless such
the amount of such Indebtedness shall be limited to the amount of Indebtedness for which the
Borrower and its Subsidiaries are legaly liable.

“Indemnified Taxes™ means (a) Taxes, other than Excluded Taxes, imposed on or with respect to
any payment made by or on account of any obligation of any Loan Party under any Loan Document and
(b) to the extent not otherwise described in dause (a), Other Taxes.

“Indemniteg” has the meaning specified in Section 11.04(b).

“Interest Payment Date” means (a) as to any Eurodollar Rate Loan, the last day of each Interest
Period gpplicable to such Loan and the Maturity Date; provided, however, that if any Interest Period for a
Eurodollar Rate Loan exceeds three (3) months, the respective dates that fall every three (3) months after
the beginning of such Interest Period shall also be Interest Payment Dates; and (b) as to any Base Rate
Loan (including a Swingline Loan), the last Business Day of each March, June, September and December
and the Malurity Date.

“Interest Period’ means, as to each Eurodollar Rate Loan, the period commencing on the date
such Eurodollar Rate Loan is dishursed or converted to or continued as a Eurodollar Rate Loan and
ending on the date one (1), two (2), three (3) or sx (6) months thereafter or, subject to the consent of all
of the Lenders, such other period that is twelve (12) months or less (in each case, subject to availability),
as sdlected by the Borrower in its Loan Notios; provided that:

{a)  any Interest Period that would otherwise end on a day that is not a Business Day
shall be extended to the next succeeding Business Day unless such Business Day falls in another
calendar month, in which case such Interest Period shall end on the next preceding Business Day;

(b) any Interest Period that begins on the |ast Business Day of a calendar month (or
on a day for which there is no numerically corresponding day in the cdendar month at the end of
such Interest Period) shal end on the last Business Day of the calendar month at the end of such
Interest Period; and

(c) no Interest Period shall extend beyond the Maturity Date,

“Internal Revenue Code" means the Internal Revenue Code of 1986.

Person, whether by means of (a) the purchase or other acquisition of Equity Interests of another Person,
(b} aloan, advance or capital contribution to, Guarantee or assumption of debt of, or purchase or other
acquisition of any other debt or equity participation or interest in, another Ferson, including any
partnership or joint venture interest in such other Person, or (c) an Acguisition. For purposes of covenant
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compliance, the amount of any Investment shall be the amount actually invested, without adjustment for
subsequent increases or decreases in the value of such Investment.

“IRS" means the United States Internd Revenue Service.

“ISP" means, with respect to any Letter of Credit, the “Internationa Standby Practices 1998"
published by the Institute of International Banking Law & Practice, Inc. (or such later version thereof as
may bein effect at the time of i ssuance).

“Issuer Documents” means with respect to any Letter of Credit, the Letter of Credit Application,
and any other document, agreement and instrument entered into by the L/C Issuer and the Borrower (or
any Subsidiary) or in favor of the L/C |ssuer and relating to such Letter of Credit.

executed and delivered by a Domestic Subsidiary in accordance with the provisions of Section 6.13 or
any other documents as the Administrative Agent shall deem appropriate for such purpose.

“ Judgment Currency” has the meaning specified in Section 11.21

“Laws’ means, collectively, dl international, foreign, federal, dtate and local datutes, tredties,
rules, guidelines, regulations, ordinances, codes and administrative or judicial precedents or authorities,
indluding the interpretation or administration thereof by any Governmental Authority charged with the
enforcement, interpretation or administration thereof, and all applicable administrative orders, direcied
duties, requests, licenses, authorizations and permits of, and agreements with, any Governmental
Autharity, in each case whether or not having the force of Law (but that are binding upon such Person).

“L/C Advance” means, with respect to each Lender, such Lender's funding of its participation in
any L/C Borrowing in accordance with its Applicable Percentage. All L/C Advances shal be
denominated in Dollars.

“L/C Borrowing” means an extension of credit resulting from a drawing under any Letter of
Credit which has not been reimbursed on the date when made or refinanced as a Borrowing of Revolving
Loans. All L/C Borrowings shall be denominated in Dollars.

“L/C Commitment” means, as to the L/C Issuer, its obligation to issue Letters of Credit pursuant
to Section 2.03 in an aggregate principal amount at any one time outstanding not to exceed the amount set
forth oppesite its name on Schedule 2.03, as such amount may be adjusted from time to time in
accordance with this Agresment.

“L/C Credit Extension” means. with respect to any Lefter of Credit, the issuance thereof or
extension of the expiry date thereof, or the increase of the amount thereof.

“L/C Issuer” means Bank of America, through itself or through one of its designated Affiliates or
branch offices, in its capacity as issuer of Letters of Credit hereunder, or any successor issuer of Letters of
Credit hereunder.

“L/C Obligations’ means, as at any date of determination, the aggregate amount available to be
drawn under al outstanding Letters of Credit plus the aggregate of &l Unreimbursed Amounts, including
al L/C Borrowings. For purposes of computing the amount available to be drawn under any Letter of
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Credit, the amount of such Letter of Credit shall be determined in accordance with Section 1.068. For all
purposss of this Agreement, if on any date of determination a Letter of Credit has expired by its terms but
any amount may till be drawn thereunder by reason of the operation of Rule 3.14 of the ISP, such Letter
of Credit shall be deemed to be “outstanding” in the amount so remaining available to be drawn.

“Lenders" means each of the Persons identified as a“Lender” on the signature pages hereto, each
other Person that becomes a" Lender” in accordance with this Agreement and their successors and assigns
and, unless the context requires otherwise, includes the Swingline Lender.

“Lending Office” means, as to the Administrative Agent, the L/C |ssuer or any Lender, the office
or offices of such Person described as such in such Person’ s Administrative Questionnaire, or such other
office or offices as such Person may from time to time notify the Borrower and the Administrative Agent,
which office may include any Affiliate of such Person or any domestic or foreign branch of such Person
or such affiliate.

“Letter of Credit” means any standby |etter of credit issued hereunder providing for the payment
of cash upon the honoring of a presentation thereunder and shall include the Existing Letters of Credit.
Letters of Credit may be issued in Dollars or in an Alternative Currency.

“Letter of Credit Application” means an application and agreement for the issuance or
amendment of a Letter of Credit in the form from time to time in use by the L/C Issuer.

“ Ledter of Credit Expiration Date” means the day that is seven (7) days prior to the Maturity Date
then in effect (or, if such day is not a Business Day, the next preceding Business Day).

“Letter of Credit Fee" has the meaning specified in Section 2.03(h).

“Letter of Credit Sublimit” means an amount equal to the lesser of (a) $125,000,000 and (b) the
Aggregate Revolving Commitments. The Letter of Credit Sublimit is part of, and not in addition to, the
Aggregate Revol ving Commitments,

“ L everage Increase Period” has the meaning specified in Section 7.11.

“LIBOR Screen Rate” means the LIBOR quote on the applicable screen page the Administrative
Agent designates to determine LIBOR (or such other commercidly available source providing such
quotations as may be designated by the Administrative Agent from time to time).

“LIBOR Successor Rate Conforming Changes’ means, with respect to any proposed LIBOR
Successor Rate, any conforming changes to the definition of Base Rate, Interest Period, timing and
frequency of determining rates and making payments of interest and other administrative matters as may
be appropriate, in the discretion of the Administrative Agent, to reflect the adoption of such LIBOR
Successor Rate and to permit the administration thereof by the Administrative Agent in a manner
substantially consistent with market practice (or, if the Administrative Agent determines that adoption of
any portion of such market practice is not adminisiratively feasible or that no market practice for the
administration of such LIBOR Successor Rate exists, in such other manner of administration as the
Administrative Agent determines in consultation with the Borrower).

“Lien” means any mortgage, pledge, hypothecaion, assignment, deposit arrangement,
encumbrance, lien (statutory or other), charge, or preference, priority or other security interest or
preferential arrangement in the nature of a security interest of any kind or nature whatsoever (induding
any conditional sde or other title refention agreement, any easement, right of way or other encumbrance
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on title to red property. and any financing lease having substantially the same economic effect as any of
the foregoing).

Revalving Loan or Swingline Loan, and shal include as the context requires, any Incremental Revolving
Loan.

“Loan Documents’ means this Agreement, each Note, each |ssuer Document, each Joinder
Agresment, the Collaterd Documents, each Incremental Facility Amendment and the Fee Letter (but
specifically excluding Secured Hedge Agreaments and any Secured Cash Management Agreesments).

“Loan Noticg”" means a notice of (a) a Borrowing of Revolving Loans, (b) a conversion of Loans
from one Type to the cther, or (c) a continuation of Eurodollar Rate Loans, in each case pursuant to
MEE_IJ)- the Administrative Agent (including any form on an eectronic platform or eectronic
transmission system as shall be approved by the Administrative Agent) appropriately completed and
signed by a Responsible Officer of the Borrower.

“ Master Agreement” has the meaning specified in the definition of “Swap Contract.”

“Material Adverse Effect” means (a) a materid adverse change in, or a material adverse effect
upan, the operations, business, assets, properties, liabilities (actual or contingent) or financial condition of
the Borrower and its Subsidiaries taken as a whole; (b) a materia impairment of the rights and remedies
of the Administrative Agent or any Lender under any material Loan Document, or of the ability of any
Loan Party to perform its materia obligations under any Loan Document to which it is a party; or (c) a
material adverse effect upon the legdity, validity, binding effect or enforceability against any Loan Party
of any materia Loan Document to which it is a party.

“Maleria Domestic Subsidiary” means, as of any date of determination, any Domestic Subsidiary
that (a) contributed more than 5% of the Borrower and its Subsidiaries’ consolidated revenues for such
period or (b) contributed more than 5% of the Consolidated EBITDA of the Borrower and its Subsidiaries
for such period; provided that (x) if the aggregate revenue of the Borrower and all Materia Domestic
Subsidiaries represents less than 90% of the total revenue of the Borrower and its Domestic Subsidiaries
for the most recently completed four (4) fiscd quarters of the Borrower or (y) if the aggregate
Consolidated EBITDA of the Borrower and al Material Domestic Subsidiaries represents less than 90%
of the total Consolidated EBITDA of the Borrower and its Domestic Subsidiaries for the most recently
completed four (4) fisca quarters of the Borrower, then in either case, the Borrower shall identify
additiona Domedlic Subsidiaries to conditute Malerid Domestic Subsidiaries such that the foregoing
90% test is satisfied (or, if the 90% test is not satisfied with &l Domestic Subsidiaries, then dl Domestic
Subsidiaries of the Borrower shall constitute “Materiad Domestic Subsidiaries’ ).

“Maturity Date” means as to the Revolving Loans, Swingline Loans and Letters of Credit (and
the related L/C Obligations), July 13, 2023; provided, however, that, in each case, if such date isnot a
Business Day, the Maturity Date shall be the next preceding Business Day.

“Minimum Collateral Amount” means, at any time, (a) with respect to Cash Collatera consisting
of cash or deposit account bal ances provided to reduce or diminate Fronting Exposure during any period
when a Lender constitutes a Defaulting Lender, an amount equal to 105% of the Fronting Exposure of the
L/C Issuer with respect to Letters of Credit issued and outstanding at such time, (b) with respect to Cash
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Collateral consisting of cash or deposit account balances provided in accordance with the provisions of
EJI_)Iigaidﬁg. and (c) otherwise, an amount reasonably determined by the Administrative Agent and the
L/C lIssuer in their sole discretion.

“Moody's’ means Moody's Investors Service, Inc. and any successor thereto.
“Multiemployer Flan” means any employee benefit plan of the type described in Section
4001(a)(3) of ERISA, to which the Barrower or any ERISA. Affiliate makes or is obligated to make
contributions, or during the preceding five (5) plan years, has made or been obligaled to make
contributions.

“Multiple Employer Plan” means a Plan which has two (2) or more contributing sponsors
(induding the Borrower or any ERISA Affiliate) at least two (2) of whom are not under common control
as such aplan isdescribed in Section 4064 of ERISA.

“Non-Consenting Lender” means any Lender that does not gpprove any consent, waiver or
amendment that (a) requires the approval of al Lenders or dl affected Lenders in accordance with the
terms of Section 11.01 and (b) has been approved by the Required Lenders.

“Non-Defaulting Lender" means, a any time, each Lender that is not a Defaulting Lender al such
time.

“MNotice of Loan Prepayment” means a notice of prepayment with respect to a Loan, which shall
be substantidly in the form of Exhibit 2.05 or such other form as may be approved by the Administrative
Agent (including any form on an eectronic platform or eectronic transmission system as shall be
approved by the Administrative Agent), appropriately completed and signed by a Responsible Officer of
the Borrower.

“Obligations” means with respect to each Loan Party (i) dl advances to, and debts, ligbilities,
obligations, covenants and duties of, any Loan Party arising under any Loan Document or otherwise with
respect to any Loan or Letter of Credit, and (ii) dl obligations of any Loan Party or any Subsidiary owing
to a Cash Management Bank or a Hedge Bank in respect of Secured Cash Management Agreements or
Secured Hedge Agreements, in each case identified in clauses (i) and (ii) whether direct or indirect
(including those acquired by assumption), ebsolute or contingent, due or to become due, now existing or
hereafter arising and including interest and fees that accrue after the commencement by or against any
Loan Party or any Affiliate thereof of any proceeding under any Debtor Relief Laws naming such Person
as the debtor in such proceeding, regardless of whether such interest and fees are dlowed daimsin such
proceeding; provided, however, that the “Obligations” of a Loan Party shall exclude any Excluded Swap
Obligations with respect to such Loan Party.

“OFAC" means the Office of Foreign Assats Control of the United States Department of the
Treasury.

“Organization Docurments’ means, (a) with respect to any corporation, the certificale or articles
of incorporation and the bylaws (or equivdent or comparable constitutive documents with respect to any
non-U.S. jurisdiction); (b) with respect to any limited liability company, the certificae or articles of
formation or organization and operating agreement or limited liability company agreement (or equivalent
or comparabl e documents with respect to any non-U.S. jurisdiction); (c) with respect to any partnership,
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jaint venture, trust or other form of business entity, the partnership, joint venture or other applicable
agreement of formation or organization (or equivaent or comparable documents with respect to any non-
U.S. jurisdiction) and (d) with respect to al entities, any agreement, instrument, filing or notice with
respect thereto filed in connection with its formation or organization with the zpplicable Governmental
Awthority in the jurisdiction of its formation or organization (or equivalent or comparable documents with
respect to any non-U.S. jurisdiction).

“Other Connection Taxes" means, with respect to any Recipient, Taxes imposed as aresult of a
present or former connection between such Recipient and the jurisdiction imposing such Tax (other than
connections arisng from such Recipient having executed, delivered, become a party to, performed its
obligations under, received payments under, received or perfected a security interest under, engaged in
any other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in any
Loan or Loan Document).

“Other Taxes' means al present or future stamp, court or documentary, intangible, recording,
filing or similar Taxes that ariss from any payment made under, from the execution, delivery,
performance, enforcement or registration of, from the receipt or perfection of a security interest under, or
otherwise with respect to, any Loan Document, except any such Taxes that are Other Connection Taxes
imposed with respect to an assignment {other than an assi gnment made pursuant to Section 3.06).

“QOutstanding Amount” means (a) with respect to any Loans on any date, the aggregde
outstanding principa amount thereof after giving effect to any borrowings and prepayments or
repayments of any L cans accurring on such date; and (b) with respect to any L/C Obligati ons on any date,
the Dallar Equivalent amount of the aggregate outstanding amount of such L/C Obligations on such date
after giving effect to any L/C Credit Extension occurring on such date and any other changes in the
aggregate amount of the L/C Obligations as of such date, including as a result of any reimbursements by
the Borrower of Unreimbursed Amounts.

“Participant” has the meaning specified in Section 11.06(d).
“ Participant Register” has the meaning specified in Section 11.06(d).
“ Participating Member Stae” means any member state of the European Union that has the Euro

as its lawful currency in accordance with legislation of the European Union relating to Economic and
Monetary Union.

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

“Pension Funding Rules” means the rules of the Internal Revenue Code and ERISA regarding
minimum required contributions (including any installment payment therecf) to Pension Flans and set
forth in, with respect to plan years ending prior to the effective date of the Pension Act, Section 412 of the
Interna Revenue Code and Section 302 of ERISA, each as in effect prior to the Pension Act and,
thereafter, Section 412, 430, 431, 432 and 436 of the Internal Revenue Code and Sections 302, 303, 304
and 305 of ERISA,

a Multiemployer Plan) that is maintained or is contributed to by the Borrower and any ERISA Affiliate
and is either covered by Title IV of ERISA or is subject to the minimum funding standards under Section
412 of the Internal Revenue Code.
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“ Permitted Acquisition” means an Investment consisting of an Acquisition by any Loan Party or

result from such Acquisition, (b} the property acquired (or the property of the Person acquired) in such
Acquisition is used or ussful in the same or a similar line of business as the Borrower and its Subsidiaries
were engaged in on the Closing Date (or any reasonable extensions or expansions thereof), (c) in the case
of an Acquisition of the Equity Interests of another Person, the board of directors (or other comparable
governing bady) of such other Person shall have duly approved such Acquisition, (d) the Borrower shall
have delivered to the Administrative Agent a Pro Forma Compliance Certificate demonstrating that the
Loan Parties would be in compliance with the financial covenants set forth in Section 7.11 recomputed as
of the end of the period of the four (4) fiscal quarters most recently ended for which the Borrower has
delivered financial statements pursuant to Section 6.01(a) or (b) after giving effect to such Acquisition on
a Pro Forma Basis, (e) the representations and warranties made by the Loan Parties in each Loan
Document shall be true and correct in dl materid respects & and as if made as of the date of such
Acquisition (after giving effect therefo) except to the extent that such representations and warranties
specificaly refer to a certain date, in which casethey shall be true and correct in all material respects (ar
if qudified by materidity or Materid Adverse Effect, in al respects) as of such date, (f) if such
transaction involves the purchase of an interest in a partnership between any Loan Party as a general
partner and entities unaffiliated with the Borrower as the other partners, such transaction shal be effected
by having such equity interest acquired by a corporate holding company (or entity having similar
limitations on liability of equity holders) directly or indirectly wholly owned by such Loan Party newly
formed for the sole purpose of effecting such transaction, and (g) the aggregate cash and non-cash
consideration (including assumed Indebtedness, the good faith estimate by the Borrower of the maximum
amount of any deferred purchase price obligations (including any earn out payments) and Equity
Interests) for all Acquisitions of non-Loan Parties occurring during the term of this Agreement shall nat
exoesd $35,000,000.

“ Permitted |ntercompany Advances” means loans or equity capital infusions made by (a) a Loan
Party to another Loan Party, (b) a Subsidiary that is not a Loan Party to another Subsidiary that is not a
Loan Party, and (c) a Loan Party to a Subsidiary that is not a Loan Party to the extent made in the normal
course of business to fund the day to day operations of such Subsidiary.

“Permitted Liens” means, at any time, Liens in respect of property of any Loan Party or any
Subsidiary permitted to exigt af such time pursuant to the terms of Section 7.01.

“ Permitted Transfers’ means (a) Dispositions of inventory in the ordinary course of business; (b)
Dispositions of property to the Borrower or any Subsidiary; provided that if the transferor of such
property is a Loan Party then the transferee thereof must be a Loan Party; (c) Dispositions of accounts
receivable in connection with the collection or compromise thereof; (d) Dispositions of machinery and
equipment obsolete or no longer used or useful in the conduct of business of the Loan Parties and their
Subsidiaries that are Disposed of in the ordinary course of business; () licenses, sublicenses, leases or
subleases granted to others not interfering in any material respect with the business of the Borrower and
its Subsidiaries; (f) the sale or digposition of Cash Equivalents in a manner not prohibited by the terms of
this Agresment or the other Loan Documents; (g) granting of Liens permitted under this Agreement and
the other Loan Documents; (h) the leasing or subleasing of assets of the Borrower or any Subsidiary
thereof in the ordinary course of business (i) the sale or issuance of Equity Interests of the Borrower; (j)
the lapse of intellectua property to the extent not economically desirable in the conduct of the Borrower's
and its Subsidiaries’ business; (k) the making of a Restricted Payment permitted to be made under this
Agreement or any ather Loan Document; (1) the making of any Investment permitted to be made under
this Agreement or any other Loan Document, induding without limitation the capitaization of a newly-
formed Subsidiary or funding of initial operations thereof to the extent permitted under this Agreement;

23
CHAR111583539v8




and (m) the transfer of the Equity Interests of Foreign Subsidiaries owned by Staff Management
Solutions, LLC on the Clesing Date to any Foreign Subsidiary of the Borrower.

association, company, partnership, Governmenta Authority or other entity.

“Plan" means any employee benefit plan within the meaning of Section 3(3) of ERISA (including
a Pension Plan), maintained for employees of the Borrower or any ERISA Affiliate or any such Fan to
which the Borrower or any ERISA Affiliateis required to contribute on behalf of any of its employees.

“Pro Forma Basis® means, with respect to any transaction, that for purposes of caculating the
financial covenants set forth in Section 7.11, such transaction (including the incurrence of any
Indebtedness therewith) shall be deemed to have occurred as of the firg day of the most recent four (4)
fiscal quarter period preceding the date of such transaction for which financid statements were required
to be ddlivered pursuant to Section 6.01(a) or 6.01(b). In connection with the foregoing, (a) with respect
to any Disposition or Recovery Event, (i) income statement and cash flow slatement items (whether
positive or negative) attributable to the property disposed of shall be excluded to the extent relating to any
period occurring prior to the date of such transaction and (ii) Indebtedness which is retired shal be
excluded and deemed to have been retired as of the first day of the applicable period and (b) with respect
to any Acquisition, (i) income slatement and cash flow statement items attributable to the Person or
property acquired shdl be included to the extent rdating to any period applicable in such calculations to
the extent (A) such items are not otherwise included in such income statement and cash flow statement
items for the Borrower and its Subsidiaries in accordance with GAAP or in accordance with any defined
terms set forth in Section 1.01 and (B) such items are supported by financia statements or cther
information ressonably satisfactory to the Administrative Agent and (i) any Indebtedness incurred or
assumed by any Loan Party or any Subsidiary (including the Person or praperty acquired) in connection
with such transaction and any Indebtedness of the Person or property acquired which is not retired in
connection with such transaction (A) shall be deemed to have been incurred as of the first day of the
applicable period and (B) if such Indebtedness has a floating or formula rate, shal have an implied rate of
interest for the applicable period for purposes of this definition determined by utilizing the rate which is
or would bein effect with respect to such Indebtedness as at the relevant date of determination.

“Pro Forma Compliance Certificate” means a certificate of a Responsible Officer of the Borrower
containing reasonably detailed caculations of the financid covenants set forth in Section 7.11
recomputed as of the end of the period of the four (4) fisca quarters most recently ended for which the
Borrower has delivered financial statements pursuant to Section 6.01(a) or (b) after giving effect to the
applicable transaction on a Pro Forma Basis.

“PTE" means a prohibited transaction dass exemption issued by the U.S. Department of Labor,
as any such exemption may be amended from timeto time.

“Public Lender” has the meaning specified in Section 6.02,

cash consideration (including assumed Indebtedness, the good fath eslimate by the Borrower of the
maxirmum amount of any deferred purchase price obligations (induding any earn out payments) and
Equity Interests) exceeds $50,000,000; provided, that, for any Acquisition to qualify as a “ Qualified
Acquisition”, the Administrative Agent shall have received, prior to the consummation of such
Acqguisition, a Qualified Acquisition Election Certificate with respect to such Acquisition.
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“Qualified Acquisition Election Certificate” means a certificate of a Responsible Officer of the
Borrower, in form and substance reasonably satisfactory to the Administrative Agent, (a) certifying that
the applicable Permitied Acquisition meels the criteria set forth in the definition of “Qualified
Acquisition”, and (b) notifying the Administrative Agent that the Borrower has elected to trea such
Acquisition asa " Qudified Acquisition”.

“Qualified Acquisition Pro Forma Determinaion” means, to the extent required in connection
with determining the permissibility of any Permitted Acquisition that constitute a Qualified Acquisition,
the determination required by clause (d) in the definition of * Permitted Acquisition.”

“Qualified ECP Guarantor” means, at any time, each Loan Party with tola assets exceeding
$10,000,000 or that qualifies a such time as an “digible contract participant” under the Commodity
Exchange Act and can cause another Person to qualify as an “eligible contract participant” at such time
under Section 1a(18)(A)(v)(I1) of the Commodity Exchange Act.

“Recipient” means the Administrative Agent, any Lender, the L/C Issuer or any other recipient of
any payment to be made by or on account of any obligation of any Loan Party hereunder.

taking for public use of, any property of any Loan Party or any Subsidiary.

“Refinancing | ndebtedness” means refinancings, renewds, or extensions or Indebtedness so long

(a) the terms and conditions of such refinancings, renewals, or extensions do not
materially impar the prospects of repayment of the Obligations by Borrower or materialy impair
Borrower' s creditworthiness;

{b)  such refinancings, renewals, or extensions do not result in an increase in the principal
amount of the Indebtedness so refinanced, renewed, or extended:;

(c) such refinancings, renewads, or extensions do not result in an increase in the interest
rate in excess of 2% with respect to the Indebtedness so refinanced, renewed, or extended;

(d)  excluding purchase money Indebtedness, such refinancings, renewds, or extensions
do not result in a shortening of the average weighted maturity (measured as of the refinancing,
renewa, or extension) of the Indebtedness so refinanced, renewed, or extended, nor are they on
terms or conditions that, taken as a whole, are or could reasonably be expected to be materially
adversato the interests of the Lenders;

{e)  if the Indebtedness that is refinanced, renewed, or extended was subordinated in right
of payment to the Obligations, then the tems and conditions of the refinancing, renewd, or
extension must include subordination terms and conditions that are & least as favorable, taken as a
whole, to the Lenders as those that were gpplicable to the refinanced, renewed, or extended
Indebtedness;

(f)  the Indebtedness that is refinanced, renewed, or extended is not recourse to any

Person that is liable on account of the Obligations other than those Persons which were obligated
with respect to the Indebtedness that was refinanced, renewed, or extended; and
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(g)  if the Indebtedness that is refinanced, renewed or extended is secured, such Lien does
not extend to any propety other than the property tha secured the Indebtedness that was refinanced,
renewed or extended,

directors, officers, employess, agenis, trustees, administrators, managers, advisors and representatives of
such Person and of such Person' s Affiliates.

“Reportable Event” means any of the events set forth in Section 4043(c) of ERISA, other than
events for which the thirty-day notice period has been waived.

“Request for Credit Extension” means (a) with respect to a Borrowing, conversion or
continuation of Loans, a Loan Natice, (b) with respect to an L/C Credit Extension, a Letter of Credit
Application, and (c) with respect to a Swingline Loan, a Swingline Loan Natice.

“Required Lenders’ means, at any time, Lenders having Tota Credit Exposures representing
more than 50% of the Total Credit Exposures of al Lenders. The Totd Credit Exposure of any
amount of any participation in any Swingline Loan and Unreimbursed Amounts that such Defaulting
Lender has failed to fund that have not been reallocated to and funded by another Lender shall be deemed
to be hdd by the Lender that is the Swingline Lender or L/C Issuer, as the case may be, in making such
determination.

“ Resignation Effective Date" has the meaning specified in Section 9.06.

“Responsible Officer” means the chief executive officer, president, chief financid officer, general
counsd , treasurer, assistant treasurer or controller of aLoan Party, and, solely for purposes of the delivery
of incumbency certificates, the secretary or any assistant secretary of a Loan Party and, soldy for
purposes of notices given pursuant to Article |l, any other officer or employee of the applicable Loan
Party so designated by any of the foregoing officers in a notice to the Administrative Agent or any other
officer or employee of the applicable Loan Party designated in or pursuant to an agresment between the
applicable Loan Party and the Administrative Agent. Any document delivered hereunder that is signed by
a Responsible Officer of a Loan Party shal be conclusively presumed to have been authorized by all
necessary corporate, partnership and/or other action on the part of such Loan Party and such Responsible
Officer shall be conclusively presumed to have acted on behaf of such Loan Paty. To the extent
requested by the Administrative Agent in writing, each Responsible Officer will provide an incumbency
certificate and appropriate authorization documentation, in form and substance reasonably satisfactory to
the Adminidrative Agent.

“Restricted Payment” means any dividend or other distribution (whether in cash, securities or
other property) with respect to any Equity Interests of any Person, or any payment (whether in cash,
securities or other property), induding any sinking fund or similar depasit, on account of the purchase,
redemption, buy-back, retirement, defeasance, acquisition, cancellation or termination of any such Equity
Interests or on account of any return of capita to such Person’s stockhol ders, partners or members (or the
equivaent Person thereof), or any option, warrant or cther right to acquire any such dividend or other
distribution or payment.

“Revaluation Date’ means, with respect to any Lelter of Credit, each of the following: (a) each
date of issuance, amendment andior extension of a Letter of Credit denominated in an Alternative
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Currency, (b) each date of any payment by the L/C Issuer under any Letter of Credit denominated in an
Alternative Currency, (c) in the case of al Existing Letters of Credit denominated in Alternative
Currencies, the Closing Date, and (d) such additiona dates as the Administrative Agent or the L/C |ssuer
shall determine or the Required Lenders shall require.

“ Revolving Commitment” means, as to each Lender, its obligation to (a) make Revolving Loans
participations in Swingline Loans, in an aggregate principa amount at any one time outstanding not to
exceed the amount set forth opposite such Lender’s narme on Schedule 2.01 or in the Assignment and
Assumption or other documentation pursuant to which such Lender becomes a party hereto, as gpplicable
as such amount may be adjusted from time to time in accordance with this Agreement. Revolving
Commitments shal include any Incremental Revolving Commitrment.

“Revolving Credit Exposure” means, as to any Lender at any time, the aggregate principal
amount & such time of its outstanding Revolving Loans and such Lender’s participation in L/C
Obligations and Swingline Loans a such time.

“Revolving Loan" has the meaning specified in Section 2.01(a).

“S&FP means Standard & Poor's Financid Services LLC, a subsidiary of The McGraw Hill
Companies, Inc. and any successor thereto.

“Sale and Leaseback Transadtion” means, with respect to any Person, any arrangernent, directly
or indireclly, whereby such Person shall sell or transfer any property used or useful in its business,
whether now owned or hereafter acquired, and thereafter rent or |ease such property or other property that
it intends to usefor substantialy the same purpose or purposes as the property being sold or transferred.

“Sanction(s)” means any sanction administered or enforced by the United States Government,
induding OFAC, the United Nalions Security Council, the European Union, Her Majesty's Treasury
(“HMT") or other relevant sanctions authority.

succeeding to any of itsprincipa functions.

“Secured Cash Management Agreement” means any Cash Management Agresment that is
entered into by and between any Loan Party or any Subsidiary and any Cash Management Bank with
respect to such Cash Management Agreement. For the avoidance of doubt, a holder of Cbligations in
respect of Secured Cash Management Agreements shall be subject to the last paragraph of Section 8.03
and Section 9.11.

“ Secured Hedge Agreement” means any Swap Contract that is entered into by and between any
Loan Party or any Subsidiary and any Hedge Bank with respect to such Swap Contract. For the
avoidance of doubt, a holder of Obligations in respect of Secured Hedge Agreements shall be subject to
the | ast paragraph of Section 8.03 and Section 9.11.

“ Secured Party Designation Notice” means a notice from any Lender or an Affiliate of a Lender
substantially in the form of Exhibit 1.01.

“ Securitization Transaction”™ means, with respect to any Person, any financing transaction or
series of finanding transactions (induding factoring arrangements) pursuant to which such Person or any
Subsidiary of such Person may sell, convey or otherwise transfer, or grant a security interest in, acoounts,
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payments, receivables, rights to future lease payments or residuals or similar rights to payment to a
spedial purpose subsidiary or affiliate of such Person.

“Security Agreement” means the security and pledge agreement, dated as of the Closing Date,

executed in favor of the Administrative Agent for the benefit of the holders of the Obligations by each of
the Loan Parties.

“Solvent” or “Solvency” means, with respect to any Person as of a particular date, that on such
date (a) such Person is able to pay its debts and other lizbilities, contingent obligations and other
commitments as they mature in the ordinary course of business, (b) such Person does not intend to, and
does not believe that it will, incur debts or |iabilities beyond such Person's ability to pay such debts and
lighilities as they mature in the ordinary course of business, {c) such Person s not engaged in a business
or a transaction, and is not about to engage in a business or a transaction, for which such Person's
property would constitute unreasonably small capitd, (d) the fair value of the property of such Person is
greater than the total amount of ligbilities, incdluding contingent liabilities, of such Person and (e) the
present fair sdable value of the assets of such Person is not |ess than the amount that will be required to
pay the probable liability of such Person on its debts as they become absolute and matured. The amount
of contingent liabilities at any time shall be computed as the amount that, in the light of dl the facts and
circumstances existing at such time, represents the amount that can reasonably be expected to become an
actua or matured ligbility.

“ Specified Loan Party” has the meaning specified in Section 10.08.

“Spot Rate” for a currency means the rate determined by the Administrative Agent or the L/C
Issuer, as applicable, to be the rate quoted by the Person acting in such capacity as the spot rate far the
purchase by such Person of such currency with ancther currency through its principal foreign exchange
trading office a approximately 11:00 am. on the date two Business Days prior to the date as of which the
obtain such spot rate from another financia institution designated by the Administrative Agent or the L/C
Issuer if the Person acting in such capacity does not have as of the date of determination a spot buying
rate for any such currency; and provided further that the L/C Issuer may use such spot rate quoted on the
date as of which the foreign exchange computation is made in the case of any Letter of Credit
denominated in an Alternative Currency.

“ Subject Permitted Acquisition” has the meaning specified in Section 7.05(b).

“Subsidiary” of a Person means a corporation, partnership, joint venture, limited liability
company or other business entity of which a mgority of the shares of Voting Stock is a the time
beneficidly owned, or the management of which is otherwise controlled, directly, or indirectly through
one or more intermediaries, or both, by such Person. Unless otherwise specified, al references hereinto a
“Subddiary” or to " Subddiaries’ shall refer to a Subsidiary or Subsidiaries of the Borrower.

“Sterling” and “£" mean the lawful currency of the United Kingdom.

“Swap Contract” means (a) any and dl rate swap transactions, basis swaps, credit derivaive
transactions, forward rate transactions, commodity swaps commodity options, forward commodity
contracts, equity or equity index swaps or options, bond or bond price or bond index swaps or options ar
forward bond or forward bond price or forward bond index transactions, interest rate options, forward
foreign exchange transactions, cap transactions, floor transactions, collar transactions, currency swap
transactions, cross-currency rate swap transactions, currency options, spot contracts, or any other similar
transactions or any combination of any of the foregoing (including any options to enter into any of the
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foregoing), whether or not any such transaction is governed by or subject to any master agreament, and
(b) any and all transactions of any kind, and the related confirmations, which are subject to the terms and
conditions of, or governed by, any form of master agreement published by the International Swaps and
Derivatives Association, Inc., any International Foreign Exchange Master Agreement, or any other master
agreement (any such master agreement, together with any related schedules, a "Master Agreement”),
induding any such obligations or liabilities under any Master Agreement.

“Swap Obligation” means with respect to any Guarantor any abligation to pay or perform under
any agreement, contract or transaction that constitutes a “swap” within the meaning of Section 1a(47) of
the Commodity Exchange Act.

“Swap Termination Valug' means, in respect of any one or more Swap Contracts, after taking
into account the effect of any legally enforceable netting agreement relating to such Swap Contracts, (a)
for any date on or after the date such Swap Contracts have been closed out and termination value(s)
determined in accordance therewith, such termination value(s) and (b) for any date prior to the date
referenced in clause (a), the amount({s) determined as the mark-to-market vaue(s) for such Swap
Contracts, as determined based upon one or more mid-market or other readily available quotations
provided by any recognized dealer in such Swap Contracts (which may indude a Lender ar any Affiliate
of a Lender).

“Swingline Commitment” means, as to the Swingline Lender, its obligation to make Swingline
Loans pursuant to Section 2.04 in an aggregate principa amount at any one time outstanding not to
excead the amount set forth opposite the Swingline Lender's name on Schedule 2.04, as such amount may
be adjuged from time to time in accordance with this Agreement.

“

Swingline Lender" means Bank of America in its capacity as provider of Swingline Loans, or
any successor Swingline lender hereunder.

w

Swingline Loan" has the meaning specified in Section 2.04(a).

“Swingline Loan Notice" means a notice of a Borrowing of Swingline Loans pursuant to Section
2.04(b), which shdl be substantidly in the form of Exhibit 2.04 or such other form as approved by the
Administrative Agent (induding any form on an éectronic platform or dectronic transmission system as
shall be approved by the Administrative Agent), gppropriately completed and signed by a Responsible
Officer of the Borrower.

“Swingline Sublimit” means an amount equa to the lesser of (a) $30,000,000 and (b) the
Aggregate Revolving Commitments  The Swingline Sublimit is part of, and not in addition to, the
Aggregate Revol ving Commitments.

“Synthetic Lease Obligation” means the monetary obligation of a Person under (a) a so-caled
synthetic, off-balance sheet or tax retention lease, or (b) an agreement for the use or possession of
property cresting obligations that do not appear on the balance sheet of such Person but which, upon the
insolvency or bankruptcy of such Person, would be characterized as the indebtedness of such Person
(without regard to accounting treatrment).

“Taxes' means dl present or future taxes, levies, imposts, duties, deductions, withholdings
{including backup withholding), assessments, fees or cother charges imposed by any Governmental
Authority, including any interest, additions totax or pendties applicable thereto.
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“Toid Credit Exposure” means, as to any Lender a any time, the unused Commitments of such
Lender & such time, the outstanding L oans of such Lender at such time and such Lender’ s participation in
L/C Obligations and Swingline Loans at such time.

“Totad Revolving Outstandings’” means the aggregate Outsianding Amount of al Revalving
Loans, dl Swingline Loansand al L/C Cbligations.

“TrueBlue Investment Policy” means the Investment Policy of TrueBlue, Inc., in effect as of the
Closing Date. Such Investment Policy of TrueBlue, Inc. may, with the prior consent of the
Administrative Agent, be amended, restated, supplemented or otherwise modified from time to time.

“Type" means, with respect to any Loan, its character as a Base Rate Loan or a Eurodallar Rate
Loan.

“UCF" means, with respect to any Letter of Credit, the Uniform Customs and Practice for

Documentary Credits, Internationa Chamber of Commerce (*ICC") Publication No. 600 (or such later
wversion thereof as may bein effect at the time of issuance).

“U.S. Person” means any Person that is a “United States Person” as defined in Section
7701(a)(30) of the Internd Revenue Code.

“U.S. Tax Compliance Certificate” has the meaning specified in Section 3.01(e)(ii }(B)(3).

“Voting Stock™ means, with respect to any Person, Equity Interests issued by such Person the
holders of which are ordinarily, in the absence of contingencies, entitled to vote for the eection of
directors (or persons performing similar functions) of such Ferson, even though the right so to vote has
been suspended by the happening of such a contingency.

“WAHI" means Worker' s Assurance of Hawaii, Inc., aHawaii corporation.

“Write-Down and Conversion Powers” means, with respect to any EEA Resolution Authority, the
write-down and conversion powers of such EEA Resolution Authority from time to time under the Bail-In
Legislation for the applicable EEA Member Country, which write-down and conversion powers are
described in the EU Bail-In Legidlation Schedule.

1.02  Other Interpretive Provisons.

With reference to this Agreement and each other Loan Document, unless otherwise specified
herein or in such other Loan Document:

(a) The definitions of terms herein shall apply equally to the singular and plura
forms of the terms defined. Whenever the context may require, any pronoun shal include the
corresponding masculine, feminine and neuter forms.  The words “include” “includes’ and
“induding” shall be deemed to be followed by the phrase “without limitation.” The word “will”
shall be construed to have the same meaning and effect as the word “shall.” Unless the context
requires otherwise, (i) any definition of or reference to any agreement, instrument or other
document (including any Loan Document or Organization Document) shal be construed as
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referring to such agreement, instrument or other document as from time fo time amended,
amended and restated, modified, extended, restated, replaced or supplemented from time to time
(subject to any restrictions on such amendments, supplements or modifications set forth herein or
in any other Loan Document), (i) any reference herein to any Person shall be consirued to
include such Person's successors and assigns, (iii) the words “hereto,” “herein,” “hereof” and
“ hereunder,” and words of similar import when used in any Loan Document, shall be construed to
refer to such Loan Document in its entirety and not to any particular provison thereof, (iv) all
references in a Loan Document to Articles, Sections, Preliminary Statements, Exhibits and
Schedules shall be construed to refer to Artides and Sections of, Preliminary Statements of and
Exhibits and Schedules to, the Loan Document in which such references appear, (v) any reference
to any Law shall include al statutory and regulatory rules, regulations, orders and provisions
consolidating, amending, replacing or interpreting such Law and any reference to any Law or
regulation shall, unless otherwise specified, refer to such Law or regulation as amended,
modified, extended, restated, replaced or supplemented from time to time, and (vi) the words
“assel” and “ property” shall be construed to have the same meaning and effect and to refer to any
and dl assets and properties, tangible and intangible, real and persond, including cash, securities,
accounts and contract rights.

(b) In the computation of periods of time from a specified date to a later specified
date, the word “from" means " from and including;” the words "1g" and “until” each mean “to but

()  Section headings herein and in the other Loan Documents are included for
convenience of reference only and shal not affect the interpretation of this Agresment or any
other Loan Document.

103  Accounting Terms.

(a) Generally. All accounting terms not specifically or completely defined herein
shall be construed in conformity with, and al financia data (including financid ratios and other
financid calculations) required to be submitted pursuant to this Agreement shal be prepared in
conformity with, GAAP applied on a consistent basis, as in effect from time to time, gppliedina
manner consistent with that used in preparing the Audited Financia Stalements, except as
otherwise specificdly prescribed herein.  Motwithstanding the foregoing, for purposss of
determining compliance with any covenant (including the computation of any finanda covenant)
contaned herein, Indebtedness of the Loan Parties and their Subsidiaries shall be desmed to be
carried a 100% of the outstanding principal amount thereof, and the effects of FASB ASC 825
on financid liabilities shall be disregarded.

(b) Changes in GAAP. If at any time any change in GAAP (induding the adoption
of IFRS) would affect the computation of any financial ratio or requirement set forth in any Loan
Dacument, and either the Borrower or the Reguired Lenders shal so request, the Administrative
Agent, the Lenders and the Borrower shall negotiate in good faith to amend such ratio or
requirement to preserve the origind intent thereof in light of such change in GAAP (subject to the
approva of the Required Lenders); provided that, until so amended, (i) such ratio or requirement
shall continue to be computed in accordance with GAARP prior to such change therein and (ii) the
Borrower shal provide to the Administrative Agent and the Lenders financid statements and
other documents required under this Agreement or as reasonably requested hereunder setting
forth a reconciliation between calculations of such ratio or requirement made before and after
giving effect to such change in GAAP. Without limiting the foregoing, leases shall continue to be
classified and accounted for on a basis congistent with that reflected in the Audited Financial
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Statements for &l purposes of this Agreement, notwithstanding any change in GAAP relating
thereto, unless the parties hereto shall enter into a mutually acceptable amendment addressing
such changes, as provided for above.

(c) Consolidation of Variable Interest Entities. All references herein to consolidated
financia statements of the Borrower and its Subsidiaries or to the determination of any amount
for the Borrower and its Subsidiaries on a consolidated basis or any similar reference shdl, in
each case, be deemed to include each variable interest entity that the Borrower is required to
consolidate pursuant to FASB ASC 810 as if such variable interest entity were a Subsidiary as
defined herein.

(d) Caculations. Notwithstanding the above, the parties hereto acknowledge and
agree that al calculations of the financial covenants in Section 7.11 (including for purposes of
determining the Applicable Rate) shall be made on a Pro Forma Basis with respect to (i) any
Disposition of dl of the Equity Interests of, or dl or substantidly dl of the assets of, a
Subsidiary, (ii) any Disposition of aline of business or division of any Loan Party or Subsidiary,
or (iii) any Acquisition, in each case, occurring during the gpplicable period.

1.04  Rounding.

Any financid ratios required to be maintained by the Borrower pursuant to this Agreement shall
be calculated by dividing the appropriate companent by the cther camponent, carrying the result to one
place more than the number of places by which such ratio is expressed herein and rounding the result up
or down to the nearest number {with a rounding-up if thereis no nearest number).

105 Timesof Day; Rates.

Unless otherwise specified, dl references herein to times of day shdl be references to Pacific
time (daylight or slandard, as applicable). The Administrative Agent does not warrant, nor accept
responsibility, nor shall the Administrative Agent have any liability with respect to the administration,
submission or any other matter related to the rates in the definition of “ Eurodollar Rate” or with respect to
any comparable or sucoessor rate thereto.

1.06 Letter of Credit Amounts.

Unless otherwise specified herein, the amount of a Letter of Credit at any time shall be deemed to
be the Dollar Equivaent of the stated amount of such Letter of Credit in effect at such time; provided,
however, that with respect to any Letter of Credit that, by its terms or the terms of any |ssuer Document
related thereto, provides for one or more automatic increases in the stated amount thereof, the amount of
such Letter of Credit shall be deemed to be the Dollar Equivalent of the maximum stated amount of such
Letter of Credit ater giving effect to dl such increases, whether or not such maximum stated amount isin
effect at such time.

107 Exchange Rates; Currency Equivalents. The Administrative Agent or the L/C |ssuer,
as gpplicable, shdl determine the Spot Rates as of each Revaluation Date to be used for
cdculaiing Dollar Equivadent amounts of Letters of Credit and Outstanding Amounts
denominated in Alternative Currencies. Such Spol Rates shall become effective as of such
Revaluation Date and shall be the Spot Rates employed in converting any amounts between the
applicable currencies until the next Revauation Date to occur. Except for purposes of financial
datements delivered by Loan Parties hereunder or caculating financia covenants hereunder or
except as otherwise provided herein, the spplicable amount of any currency (other than Dollars)
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for purposes of the Loan Documents shall be such Dollar Equivdent amount as so determined by
the Administrative Agent or the L/C Issuer, as goplicable.

(b) Wherever in this Agreement in connection with the issuance, amendment or
extension of a Letter of Credit, an amount, such as a required minimum or multiple amount, is
expressed in Dollars, but such Letter of Credit is denominated in an Alternative Currency, such
amount shal be the rdevant Alternative Currency Equivalent of such Dollar amount (rounded to
the nearest unit of such Alternative Currency, with 0.5 of a unit being rounded upward), as
determined by the Administrative Agent or the L/C |ssuer, as the case may be.

108 Additional Alternative Currencies. The Borrower may from time to time request that
the L/C |ssuer issue a Letter of Credit in a currency cther than those specifically listed in the definition of
“ Alternative Currency” ; provided that such requested currency is an Eligible Currency. In the case of any
such request, such reguest shall be subject to the approval of the Administrative Agent and the L/C | ssuer.
Any specified currency of an Existing Letter of Credit that is neither Dollars nor one of the Alternative
Currencies specifically listed in the definition of “ Alternative Currency” shall be deemed an Alternative
Currency with respect to such Existing Letter of Credit only.

109 Change of Currency. Each cbligation of the Borrower to make a payment denominated
in the national currency unit of any member state of the European Union that adopts the Euro as
its lawful currency after the Closing Date shall be redenominated into Euro at the time of such
adoption. If, in relation to the currency of any such member state, the basis of accrual of interest
expressed in this Agreement in respect of that currency shall be inconsistent with any convention
or practice in the London interbank market for the basis of accrua of interest in respect of the
Euro, such expressed basis shall be replaced by such convention or practice with effect from the
date on which such member state adopts the Euro asits lawful currency.

(b)  Each provision of this Agreement shall be subject to such reasonable changes of
construction as the Adminisirative Agent may from time to time specify to be appropriate to
reflect the adoption of the Euro by any member state of the Eurcpean Union and any relevant
market conventions or practices relating to the Euro.

(c)  Each provision of this Agreement also shal be subject to such reasonable
changes of congtruction as the Adminigtrative Agent may from time to time specify to be
appropridte to reflect a change in currency of any other country and any relevant market
corventions or practices relating to the change in currency.

ARTICLE 1.
THE COMMITMENTSAND CREDIT EXTENSI ONS

201 Revolving L oans.

Subject to the terms and conditions set forth herein, each Lender severdly agrees to make loans
(each such loan, a“Revolving Loan”) to the Borrower in Dollars from time to time on any Business Day
during the Availability Period in an aggregate amount not to exceed at any time outstanding the amount
of such Lender’ s Revolving Commitment; provided, however, that after giving effect to any Borrowing of
Revolving Loans, (i) the Totd Revolving Outstandings shall not exceed the Aggregate Revolving
Commitments, and (ii) the Revalving Credit Exposure of any Lender shall not exceed such Lender's
Revolving Commitment. Within the limits of each Lender's Revalving Commitment, and subject to the
other terms and conditions hereof, the Borrower may borrow under this Section 2.01, prepay under
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Section 2.05, and reborrow under this Section 2.01. Revolving Loans may be Base Rate Loans or
Borrowings made on the Closing Date shall be made as Base Rale Loans unless the Borrower delivers a
funding indemnity letter in form and substance reasonably satisfactory to the Administrative Agent not
|ess than three (3) Business Days prior to the date of such Borrowing.

202 Borrowings, Conversionsand Continuations of L cans.

(a)  Each Borrowing, each conversion of Loans from one Type to the other, and each
continuation of Eurodollar Rate Loans shal be made upon the Borrower' s irrevocable notice to
the Adminigtrative Agent, which may be given by (A) telephone, or (B) a Loan Notice; provided
that any telephonic notice must be confirmed promptly by delivery to the Administrative Agent of
a Loan Notice. Each such Loan Notice must be received by the Administrative Agent not later
than 11:00 am. (i) three (3) Business Days prior to the requested date of any Borrowing of,
corwversion to or continuation of, Eurodollar Rate Loans or of any conversion of Eurodollar Rate
Loans to Base Rate L cans, and (ii) on the requested date of any Borrowing of Bass Rate Loans;
Interest Period other than one (1), two (2), three (3) or gix (6) months in duration as provided in
the definition of “Interest Period", the applicable notice must be received by the Administrative
Agert not later than 11:00 am. four (4) Business Days prior to the requested date of such
Borrowing, conversion or continuation, whereupon the Administrative Agent shal give prompt
notice to the Lenders of such request and determine whether the requested Interest Period is
acoeptable toal of them. Not later than 11:00 am., three (3) Business Days before the requested
date of such Borrowing, conversion or continuation, the Adminisirative Agent shall notify the
Borrower (which notice may be by telephone) whether or not the requested Interest Period has
been consented to by al the Lenders. Each Borrowing of, conversion to or continuation of
Eurodollar Rae Loans shal be in a principal amount of $2,500,000 or a whole multiple of
$500,000 in excess thereof. Except as provided in Sections 2.03(c) and 2.04(c), each Borrowing
of or conversion to Base Rate Loans shall be in a principa amount of $500,000 or a whole
multiple of $100,000 in excess thereof. Each Loan Notice shal specify (i) whether the Borrower
is requesting a Borrowing, a conversion of Loans from one Type to the other, or a continuation of
Eurodollar Rate Loans, (ii) the requested date of the Borrowing, conversion or continuation, as
the case may be (which shdl be a Business Day), (iii) the principa amount of Loans to be
borrowed, converted or continued, (iv) the Type of Loans to be borrowed or to which existing
Loans are to be converted, and (v) if gpplicable, the duration of the Interest Period with respect
thereto. If the Borrower fails to specify a Type of Loan in aLoan Notice or if the Borrower fals
to give a timely notice requesting a conversion or continuation, then the applicabl e Loans shall be
made as, or converted to, Base Rate Loans. Any such automatic conversion to Base Rate Loans
shall be effective as of the last day of the Interest Period then in effect with respect to the
applicable Eurodollar Rate Loans. If the Borrower requests a Borrowing of, conversion to, or
continuation of Eurcdollar Rate Loans in any Loan Notice, but fail s to specify an Interest Period,
it will be deemed to have specified an Interest Period of one month.

(b) Following receipt of a Loan Motice, the Adminisirative Agent shdl promptly
notify each Lender of the amaount of its Applicable Percentage of the applicable Laans, and if no
timey notice of a conversion or continuation is provided by the Borrower, the Administrative
Agent shall notify each Lender of the details of any automalic conversion to Base Rate Loans
described in the preceding subsection. In the case of a Borrowing, each Lender shal make the
amount of its Loan avalable to the Administrative Agent in immediately avalable funds at the
Administrative Agent’s Office not laer than 12:00 noon on the Business Day specified in the
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(and, if such Borrowing is the initid Credit Extension, Section 4.01), the Administrative Agent
shall meke dl funds so received available to the Borrower in like funds as received by the
Administrative Agent either by (i) crediting the account of the Borrower on the books of Bank of
America with the amount of such funds or (i} wire transfer of such funds, in each case in
accordance with instructions provided to (and reasonably acceptable to) the Administrative Agent
by the Borrower; provided, however, that if, on the date the Loan Notice with respect to a
Borrowing of Revalving Loans is given by the Borrower, there are L/C Borrowings outstanding,
then the proceeds of such Borrowing, first, shal be applied to the payment in full of any such L/C
Borrowings and second, shall be made available to the Borrower as provided above.

(c) Exocept as ctherwise provided herein, a Eurodollar Rate Loan may be continued
or converted only on thelast day of the Interest Period for such Eurodollar Rate Loan. During the
existence of a Default, no Loans may be requested as, converted to or continued as Eurodollar
Rate Loans without the consent of the Required Lenders, and the Required Lenders may demand
that any or al of the outstanding Eurodollar Rate Loans be converted immediately to Base Rate
Loans.

(d) Each determination of an interest rate by the Administrative Agent pursuant to
any provision of this Agreement shall be conclusive and binding on the Borrower and the Lenders
in the absence of manifest error.

(e) After giving effect to al Borrowings, al conversions of Loans from one Type to
the other, and al continuations of Loans as the same Type, there shal not be maore than ten
Interest Periodsin effect.

(f) Notwithstanding anything to the contrary in this Agreement, any Lender may
exchange, continue or rollover all or a portion of its Loans in connection with any refinancing,
extension, loan modification or smilar transaction permitted by the terms of this Agreement,
pursuant to a caghless settlement mechanism approved by the Borrower, the Administrative
Agent and such Lender.

{s)] This Section 2.02 shall not zpply to Swingline Loans.

203 Lettersof Credit.

(a) The Letter of Credit Commitrment.

(i) Subject to the terms and conditions set forth herein, (A) the L/C |ssuer
agrees, in reliance upon the agreements of the Lenders set forth in this Section 2.03, (1)
from time to time on any Business Day during the period from the Closing Date until the
Letter of Credit Expiraion Date, to issue Letters of Credit denominated in Dallars or in
one or more Alternative Currencies for the account of the Borrower or any of its
Subsidiaries. and to amend or extend Lelters of Credit previously issued by it, in
accordance with subsection (b) below, and (2) to honor drawings under the Letters of
Credit; and (B) the Lenders severdly agree to paticipate in Letters of Credit issued for
that after giving effect to any L/C Credit Extension with respect to any Letter of Credit,
(x) the Total Revolving Outstandings shall not exceed the Aggregate Revalving
Commitments, (y) the Revolving Credit Exposure of any Lender shall not excesd such
Lender’s Revolving Commitment and (z) the QOutstanding Amount of the L/C Obligations
shall not exceed the Letter of Credit Sublimit; provided, further, that, after giving effect
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to al L/C Credit Extensions, the aggregate Outstanding Amount of all Letters of Credit
issued by the L/C Issuer shall not exceed the LIC Issuer's L/C Commitment. Each
request by the Borrower for the issuance or amendment of a Letter of Credit shall be
deemed to be a representation by the Borrower that the L/C Credit Extension so requested
complies with the conditions set forth in the proviso to the preceding sentence. Within
the foregoing limits, and subject to the terms and conditions hereof, the Borrower's
ahility to obtain Letters of Credit shall be fully revolving, and accordingly the Borrower
may, during the foregoing period, obtain Letters of Credit to replace Letters of Credit that
have expired or that have been drawn upon and reimbursed. All Existing Letters of
Credit shall be deemed to have been issued pursuant hereto and deemed L/C Obligations,
and from and after the Closing Date shall be subject to and governed by the terms and
conditions hereof.

{ii} The L/C Issuer shall not issue any Letter of Credit if:

(A)  subject to Section 2.03(b)(iii), the expiry date of the requested
Letter of Credit would oceur more than twelve (12) months after the date of
issuance or last extension, unless the Lenders (other than Defaulting Lenders)
holding a maority of the Revolving Credit Exposure have approved such
expiry date; or

(B)  the expiry date of such requested Letter of Credit would occur
after the Letter of Credit Expiration Date, unless dl the Lenders that have
Rewvolving Commitments have spproved such expiry date.

{iii)  The L/C Issuer shall not be under any obligation to issue any Letter of
Credit if:

(A)  any order, judgment or decree of any Governmenta Authority or
arbitrator shall by its terms purport to enjoin or restrain the L/C Issuer from
issuing such Letter of Credit, or any Law applicable to the L/C |ssuer or any
request or directive (whether or not having the force of Law) from any
Governmental Authority with jurisdiction over the L/C Issuer shall prohibit, or
request that the L/C Issuer refrain from, the issuance of letters of credit
generally or such Letter of Credit in particular or shal impose upon the LIC
|ssuer with respect to such Letter of Credit any restriction, reserve or capital
requirement (for which the L/C Issuer is not otherwise compensated hereunder)
not in effect on the Closing Date, or shall impose upon the L/C Issuer any
unreimbursed |oss, cost or expense which was not gpplicable on the Closing
Date and which the L/C Issuer in good faith deems material toit;

(B) the issuance of such Letter of Credit would violate one or more
policies of the L/C |ssuer applicable to |etters of credit generaly;

(C)  the L/C |ssuer does not, as of the issuance date of the requested
Letter of Credit, issue Letters of Credit in the requested currency;

(D)  except as otherwise agreed by the Adminigtrative Agent and the

L/C |ssuer, such Letter of Credit is to be denominated in a currency other than
Dollars or an Alternative Currency;
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(E)  any Lender is at that time a Defaulting Lender, uriless the L/C
Issuer has entered into arrangements, including the ddivery of Cash Collaterd,
salisfactory to the L/C Issuer (in its sole discretion) with the Borrower or such
Defaulting Lender to eiminate the L/C Issuer's actua or potentia Fronting
Exposure (after giving effect to Section 2.15(b)) with respect to the Defaulting
Lender arising from either the Letter of Credit then proposed to be issued or
that Letter of Credit and &l other L/C Obligations as to which the L/IC |ssuer
has actua or potential Fronting Exposure, as it may lect in its sole discretion;
or

(F) such Leiter of Credit contains any provisions for automatic
reinstaterment of the stated amount after any drawing thereunder.

{iv)  The L/C lIssuer shal not amend any Letter of Credit if the L/C |ssuer
would not be permitted at such time to issue the Letter of Credit in its amended form
under the terms hereof.

(v) The L/C Issuer shdl be under no cbligation to amend any Letter of
Credit if (A) the L/C lssuer would have no obligation at such time to issue the Letter of
Credit in its amended form under the terms hereof, or (B) the beneficiary of the Letter of
Credit does not accept the proposed amendment to the Letter of Credit.

{(vi)  The L/C lssuer shall act on behalf of the Lenders with respect to any
Letters of Credit issued by it and the documents associated therewith, and the L/C |ssuer
shall have dl of the benefits and immunities (A) provided to the Administrative Agent in
Artide |X with respect to any acts taken or omissions suffered by the L/C lssuer in
connection with Letters of Credit issued by it or proposed to be issued by it and |ssuer
Documents pertaining to such Letters of Credit as fully as if the term “ Administrative
Agent” as used in Artide I1X incuded the L/C Issuer with respect to such acts or
omissions, and (B) as additional |y provided herein with respect to the L/C |ssuer.

(b) Procedures for |ssuance and Amendment of Letters of Credit; Auto-Extension

Letters of Credit.

CHAR1TV58353vE

(i) Each Letter of Credt shdl be issued or amended, as the case may be,
upon the request of the Borrower ddivered to the L/C Issuer (with a copy to the
Adminisirative Agent) in the form of a Letter of Credit Application, appropriately
completed and signed by a Responsible Officer of the Borrower. Such Letter of Credit
Application may be sent by fax transmission, by United States mail, by overnight courier,
by electronic transmission using the system provided by the L/C Issuer, by personal
delivery ar by any other means acceptable to the L/C Issuer. Such Letter of Credit
Application must be received by the L/C Issuer and the Administrative Agent not |aer
than 11:00 am. at least two (2) Business Days (or such later date and time as the
Administrative Agent and the L/C Issuer may agree in a particular ingance in their sole
discretion) prior to the proposed issuance date or date of amendment, as the case may be.
In the case of a request for an initia issuance of a Letter of Credit, such Letter of Credit
Application shall specify in form and detail satisfactory to the L/C Issuer: (A) the
proposed issuance date of the requested Letter of Credit (which shall be a Business Day);
(B) the amount and currency thereof (and in the absence of a spedfication of currency,
shdl be deemed a request for a Leter of Credit denominated in Dollars); (C) the expiry
date thereof; (D) the name and address of the beneficiary thereof; (E) the documents to be
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presented by such beneficiary in case of any drawing thereunder; (F) the full text of any
certificate to be presented by such beneficiary in case of any drawing thereunder; (G) the
purpose and nature of the requested Leiter of Credit; and (H) such other matters as the
L/C lssuer may require. In the case of a request for an amendment of any outstanding
Letter of Credit, such Letter of Credit Application shall specify in form and detail
satisfactory to the L/C lssuer (A) the Letter of Credit to be amended; (B) the proposed
date of amendment thereof (which shal be a Business Day); (C) the nature of the
proposed amendment; and (D) such other matters as the L/C Issuer may require,
Additionally, the Borrower shall furnish to the L/C Issuer and the Administrative Agent
such other documents and information pertaining to such requested Letter of Credit
issuance or amendment, including any Issuer Documents, as the L/C Issuer or the
Administrative Agent may require.

{ii} Promptly after receipt of any Letter of Credit Application, the L/C |ssuer
will confirm with the Administrative Agent (by telephone or in writing) that the
Adminisirative Agent has received a copy of such Letter of Credit Application from the
Borrower and, if not, the L/C Issuer will provide the Administrative Agent with a copy
thereof. Unless the L/C |ssuer has received written notice from any Lender, the
Administrative Agent or any Loan Party, at least one Business Day prior to the requested
date of issuance or amendment of the applicable Letter of Credit, that one or more
the terms and conditions hereof, the L/C | ssuer shall, on the requested date, issue a Letter
of Credit for the account of the Borrower or the applicable Subsidiary or enter into the
#pplicable amendment, as the case may be, in each case in accordance with the L/C
|ssuer' s usud and customary business practices. Immediately upon the issuance of each
Letter of Credit, each Lender shall be deemed to, and hereby irrevocably and
unconditional ly agrees to, purchase from the L/C Issuer arisk participation in such Letter
of Credit in an amount equal to the product of such Lender's Applicable Percentage times
the amount of such Letter of Credit.

{lii) If the Borrower s0 requests in any epplicable Letter of Credit
Application, the L/C Issuer may, in its sole discretion, agree to issue a Letter of Credit
that has automatic extension provisions (each, an “Auto-Extension Letter of Credit");
provided that any such Auto-Extension Letter of Credit must permit the L/C lssuer to
prevent any such extension at least once in each twelve-month period (commencing with
the date of issuance of such Letter of Credit) by giving prior notice to the beneficiary

month period to be agresd upon at the time such Letter of Credit is issued. Unless
otherwise directed by the L/C |ssuer, the Borrower shall not be required to make a
specific request to the L/C Issuer for any such extension. Once an Auto-Extension Letter
of Credit has been issued, the Lenders shdl be desmed to have authorized (but may not
require) the L/C |ssuer to permit the extension of such Letter of Credit a any time to an
expiry date not |ater than the Letter of Credit Expiration Date: provided, however, that
the L/C lssuer shall not permit any such extengion if (A) the L/IC |ssuer has determined
that it would not be permitted, or would have no obligation, at such time to issue such
Letter of Credit inits revised form (as extended) under the terms hereaf (by reason of the
provisions of clause (i) or (iii) of Section 2.03(a) or otherwise), or (B) it has received
notice (which may be by telephone or in writing) on or before the day that is seven (7)
Business Days before the Non-Extension Matice Date (1) from the Administrative Agent
that the Required Lenders have elected not to permit such extension or (2) from the
Administrative Agent, any Lender or the Borrower that one or more of the applicable
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conditions specified in Section 4.02 is not then satisfied, and in each case directing the
L/C Issuer not to permit such extension.

(iv)  Promptly after its delivery of any Letter of Credit or any amendment to a
Letter of Credit to an advising bank with respect thereto or to the beneficiary thereof, the
L/C lssuer will also deliver to the Borrower and the Administrative Agent a true and
complete copy of such Letter of Credit or amendment.

(c) Drawings and Reimbursements; Funding of Participations.

{i) Upon receipt from the beneficiary of any Letter of Credit of any notice of
drawing under such Letter of Credit, the L/C |ssuer shall natify the Borrower and the
Adminisirative Agent thereof. In the case of a Letter of Credit denominated in an
Alternative Currency, the Borrower ghall reimburse the L/C Issuer in such Alternative
Currency, unless (A ) the L/C |ssuer (at its option) shall have specified in such notice that
it will require reimbursement in Dollars, or (B) in the absence of any such reguirement
for reimbursement in Dollars, the Borrower shall have notified the L/C |ssuer promptly
following receipt of the notice of drawing that the Borrower will reimburse the L/C |ssuer
in Dellars. In the case of any such reimbursement in Dollars of a drawing under a Letter
of Credit denominated in an Alternative Currency, the L/C Issuer shall notify the
Borrower of the Dollar Equivalent of the amount of the drawing promptly following the
determination thereof. Mot |ater than 11:00 am. on the date of any payment by the L/C
|ssuer under a Letter of Credit to bereimbursed in Dadllars, or the Applicable Time on the
date of any payrment by the L/C |ssuer under a Letter of Credit to be reimbursed in an
the LIC Issuer through the Administrative Agent in an amount equd to the amount of
such drawing and in the applicable currency. In the event that (A) a drawing
denominated in an Alternative Currency is to be reéimbursed in Dollars pursuant to the
second sentence in this Section 2.03(c)(i) and (B} the Ddla amount pad by the
Borrower, whether on or after the Honor Date, shall not be adequate on the date of that
payment to purchase in accordance with normal banking procedures a sum denominated
in the Alternative Currency equa to the drawing, the Borrower agress, as a separate and
independent obligation, to indemnify the L/C Issuer for the loss resulting from its
inability on that date to purchase the Altemnative Currency in the full amount of the
drawing. If the Borrower fails to timely reéimburse the L/C Issuer by such time, the
Administrative Agent shall promptly notify each Lender of the Honor Date, the amount
of the unreimbursed drawing (expressed in Dollars in the amount of the Dollar
Equivalent thereof in the case of a Lefter of Credit denominated in an Alternative
Currency) (the " Unreimbursed Amount™ ), and the amount of such Lender’'s Applicable
Percentage thereof. In such event, the Borrower shall be desmed to have requested a
Borrowing of Revolving Loans that are Base Rate Loans to be disbursed on the Honor
Date in an amount equal to the Unreimbursed Amount, without regard to the mini mum
and multiples specified in Section 2.02 for the principd amount of Base Rate Loans, but
subject to the unutilized portion of the Aggregate Revolving Commitments and the
notice given by the L/C Issuer or the Administrative Agent pursuant to this Section
2.03(c){i) may be given by telephone if immediately confirmed in writing; provided that
the lack of such an immediate confirmation shall not affect the condlusiveness or binding
effect of such notice.
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(i} Each Lender shal upon any notice pursuant to Section 2.03(c)(i) make
funds available (and the Administrative Agent may apply Cash Collaterd provided for
this purpose) for the account of the L/C Issuer, in Dollars, at the Administrative Agent's
Office for Dollar-denominated payments in an amount equa to its Applicable Percentage
of the Unreimbursad Amount not later than 1:00 p.m. on the Business Day specified in
such notice by the Adminigrative Agent, whereupon, subject to the provisions of Section
2.03(c)(iii), each Lender that so makes funds available shal be deemed to have made a
Revolving Loan that is a Base Rate Loan to the Borrower in such amount. The
Administrative Agent shal remit the funds so received to the L/C Issuer in Dollars.

(i) With respect to any Unreimbursed Amount that is not fully refinanced by
a Borrowing of Revalving Loans that are Base Rate Loans because the conditions set
forth in Section 4.02 cannot be satisfied or for any other reason, the Borrower shall be
deemed to have incurred from the L/C lssuer an L/C Borrowing in the amount of the
Unreimbursed Amount that is not so refinanced, which L/C Borrowing shall be due and
payable on demand (together with interest) and shal bear interest at the Default Rate. In
such event, each Lender's payment to the Administrative Agent for the account of the
participation in such L/C Borrowing and shall conslitute an L/C Advance from such
Lender in satisfaction of its participation obligation under this Section 2.03.

{iv)  Until each Lender funds its Revolving Loan or L/C Advance pursuant to
of Credit, interest in respect of such Lender's Appliceble Percentage of such amount shall
be solely for the account of the L/C |ssuer,

{v) Each Lender's obligation to make Revolving Loans or L/C Advances to
reimburse the L/C |ssuer for amounts drawn under Letters of Credit, as contemplated by
this Section 2.03(c), shall be absolute and unconditional and shall not be affected by any
dreumstance, induding (A} any setoff, counterclaim, recoupment, defense or other right
which such Lender may have against the L/C |ssuer, the Borrower or any other Person for
any reason whatsoever; (B) the occurrence or continuance of a Default, or (C) any other
occurrence, event or condition, whether or not similar to any of the foregoing, provided,
2.03(c} is subject to the conditions set forth in Section 4.02 (other than delivery by the
Borrower of a Loan Notice). No such making of an L/C Advance shall rdieve or
otherwise impair the obligation of the Borrower to reimburse the L/C Issuer for the
amount of any payment made by the L/C |ssuer under any Letter of Credit, together with
interest as provided herein.

{vi)  If any Lender fails to make available to the Administrative Agent for the
account of the L/C Issuer any amount required to be paid by such Lender pursuart to the
foregoing provisions of this Section 2.03(c) by the time specified in Section 2.03(c)(ii),
then, without limiting the other provisions of this Agreement, the L/C lssuer shall be
entited to recover from such Lender (acting through the Administrative Agent), on
demand, such amount with interest thereon for the period from the date such payment is
required to the date on which such payment is immediaely available to the L/C |ssuer at
arate per annum equd to the greater of the Federd Funds Rae and a rate determined by
the L/C lssuer in accordance with banking industry rules on interbank compensation, plus
any administrative, processing or similar fees custornarily charged by the L/C Issuer in
connection with the foregoing. If such Lender pays such amount (with interest and fees
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as aforesaid), the amount so paid shal constitute such Lender’s Revolving L aan included
in the relevant Borrowing or L/C Advance in respect of the relevant L/C Borrowing, as
the case may be. A certificale of the L/C Issuer submitted to any Lender (through the
Administrative Agent) with respect to any amounts owing under this clause (vi) shal be
conclusive absent manifest error.

(d) Repayment of Participations.

(i) At any time after the L/C Issuer has made a payment under any Letter of
Credit and has received from any Lender such Lender's L/C Advance in respect of such
payment in accordance with Section 2.03(c), if the Administrative Agent receives for the
account of the L/C Issuer any payment in respect of the related Unreimbursed Amount or
interest thereon (whether directly from the Borrower or otherwise, including proceeds of
Cash Collateral applied thereto by the Administrative Agent), the Administrative Agent
will distribute to such Lender its Applicable Percentage thereof in Dollars and in the
same funds as those recaived by the Administrative Agent.

(i} If any payment received by the Administrative Agent for the account of
the L/C lssuer pursuant to Section 2.03(c)(i) is required to be returned under any of the
into by the L/C Issuer in its discretion), each Lender shal pay to the Administrative
Agent for the account of the L/C Issuer its Applicable Percentage thereof on demand of
the Administrative Agent, plus interest thereon from the date of such demand to the date
suich amount is returned by such Lender, & a rate per annum equal to the Federal Funds
Rate from time to time in effect. The obligations of the Lenders under this clause shall
survive the payment in full of the Obligations and the termination of this Agresment.

(e) Obligations Absolute. The obligation of the Borrower to reimburse the L/C

|ssuer for each drawing under each Letter of Credit and to repay each L/C Borrowing shal be
absolute, unconditional and irrevocable, and shall be paid strictly in accordance with the terms of
this Agreement under all drcumstances, including the fallowing:
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{i) any lack of validity or enforoeshility of such Letter of Credit, this
Agreement or any other Loan Document;

{ii) the existence of any clam, counterclam, setoff, defense or other right
that any Loan Party or any Subsidiary may have at any time againgt any beneficiary or
any transferee of such Letter of Credit (or any Person for whom any such beneficiary or
any such transferee may be acting), the L/C Issuer or any other Person, whether in
connection with this Agreement, the transactions contemplaed hereby or by such Letter
of Credit or any agreement or instrument relating thereto, or any unrel ated transaction;

(lii)  any draft, demand, certificate or other document presented under such
Letter of Credit proving to be forged, fraudulent, invalid or insufficient in any respect or
any statement therein being untrue or inaccurate in any respect; or any loss or delay inthe
transmission or otherwise of any document required in order to make a drawing under
such Letter of Credit;

{iv)]  waiver by the L/C Issuer of any requirement that exists for the L/C
|ssuer' s protecti on and not the protection of the Borrower or any waiver by the L/C |ssuer
which does not in fact materialy prejudice the Borrower;
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(v)  honor of a demand for payment presented electronically even if such
Letter of Credit requires that demand be in the form of adraft;

(vi) any payment made by the L/C Issuer in respect of an otherwise
complying item presented after the date specified as the expiration date of, or the date by
which documents must be received under such Letter of Credit if presentation after such
dateis authorized by the UCC, the ISP or the UCP, as applicable:

{vii) any payment by the L/C Issuer under such Letter of Credit against
presentation of a draft or certificate that does not strictly comply with the terms of such
Letter of Credit; or any payment made by the L/C Issuer under such Letter of Credit to
any Person purparting to be a trustee in bankruptcy, debtor-in-possession, assignes for
the benefit of creditors, liquidator, receiver or other representative of or successor to any
beneficiary or any transferee of such Letter of Credit, including any arising in connection
with any proceeding under any Debtor Relief Law;

(viii)  any adverse change in the relevant exchange rates or in the availability of
the relevant Alternative Currency to the Borrower or any Subsidiary or in the relevant
currency markets generally; or

{ix)  any other circumstance or happening whatsoever, whether or not smilar
to any of the foregaing, induding any other circumstance that might otherwise constitute
a defense available to, or adischarge of, any Loan Party or any Subsidiary.

The Borrower shdl promptly examine a copy of each Letter of Credit and each amendment thereto that is
delivered to it and, in the event of any clam of noncompliance with the Borrower’s instructions or other
iregularity, the Borrower will promptly notify the L/C lssuer. The Borrower shdl be conclusively
deemed to have waived any such claim against the L/C Issuer and its correspondents unless such naticeis
given as aforesaid. Mothing in this Section 2.03(e) shall be deemed a waiver of the provisos in the third

(f) Role of L/C Issuer. Each Lender and the Borrower agree that, in paying any
drawing under a Letter of Credit, the L/C Issuer shall not have any responsibility to abtain any
document (other than any sight or time draft, certificates and documents expressly required by
such Letter of Credit) or to ascertain or inguire as to the validity or accuracy of any such
document or the authority of the Person executing or delivering any such document. None of the
L/C Issuer, the Administrative Agent, any of their respective Related Parties nor any
correspondent, participant or assignes of the L/C Issuer shdl be ligble to any Lender for (i) any
action taken or omitted in connection herewith a the request or with the approvd of the Lenders
or the Required Lenders, as applicable; (ii) any action taken or omitted in the absence of gross
negligence or willful misconduct, or (iil) the due execution, effectiveness, validity or
enforceability of any document or instrument related to any Letter of Credit or Issuer Document.
The Borrower hereby assumes dl risks of the acts or omissions of any beneficiary or transferee
intended to, and shal not, preclude the Borrower from pursuing such rights and remedies as it
may have against the beneficiary or transferee at law or under any other agreement. None of the
L/C Issuer, the Administrative Agent, any of their respective Related Parties nor any
correspondent, participant or assignee of the L/C |Issuer shal be liable or responsible for any of
the matters described in Section 2.03(e); provided, however, that anything in such clauses to the
contrary notwithstanding, the Borrower may have a claim against the L/C Issuer, and the L/C
Issuer may be liable to the Borrower, to the extent, but only to the extent, of any direct, as
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opposed to consequential or exemplary, damages suffered by the Borrower which the Borrower
proves, as determined by a find nonappedable judgment of a court of competent jurisdiction,
were caused by the L/C Issuer's willful misconduct or gross negligence or the L/C |ssuer’ s willful
failure to pay under any L etter of Credit after the presentation to it by the beneficiary of asight or
time draft and certificate(s) strictly complying with the terms and conditions of a L etter of Credit.
In furtherance and not in limitation of the foregoing, the L/C |ssuer may accept documents that
appear on their face to be in order, without responsibility for further investigation, regardless of
any notice or information to the contrary, and the L/C Issuer shal not be responsible for the
validity or sufficiency of any insirument transferring, endorsing or assigning or purporting to
transfer, endorse or assign a Letter of Credit or the rights or benefits thereunder or proceeds
thereof, in whole or in part, which may proveto beinvalid or ineffective for any reason. TheL/C
Issuer may send a Letter of Credit or conduct any communication to or from the beneficiary via
the Society for Worldwide Interbank Financid Tdecommunication ("SWIFT") message or
overnight courier, or any other commercidly reasonable means of communicating with a
bereficiary.

{s)] Applicability of 1SP; Limitation of Liability. Unless otherwise expressly agreed
by the L/C Issuer and the Borrower when a Letter of Credit is issued (including any such
agreement applicable to an Existing Letter of Credit), the rules of the ISP shall apply to each
Letter of Credit. Notwithstanding the foregoing, the L/C lssuer shal not be reponsible to the
Borrower for, and the L/C Issuer’s rights and remedies against the Borrower shall not be impaired
by, any action or inaction of the L/C |ssuer required or permitted under any Law, order, or
practice that is required or permitted to be applied to any Letter of Credit or this Agreement,
including the Law or any order of ajurisdiction where the L/C Issuer or the benefidary is located,
the practice stated in the ISP or UCP, as applicable, or in the decisions, opinions, practice
datements, or officid commentary of the ICC Banking Cormmission, the Bankers Association for
Finance and Trade - International Financial Services Association (BAFT-IFSA), or the Institute
of International Banking Law & Fractice, whether or not any Letter of Credit chooses such Law
or practice.

(h) Letter of Credit Fees. The Borrower shal pay to the Administrative Agent for
the account of each Lender in accordance, subject to Section 2.15, with its Applicable Percentage,
in Dollars, aLetter of Credit fee (the " Lefter of Credit Fee") for each Letter of Credit equal to the
Applicable Rate times the Dollar Equivalent of the daily amount available to be drawn under such
Letter of Credit. For purposes of computing the daily amount available to be drawn under any
Letter of Credit, the amount of such Letter of Credit shall be defermined in accordance with
end of each March, June, September and December, commencing with the firg such date to ocour
after the issuance of such Letter of Credit, on the Letter of Credit Expiration Date and thereafter
on demand and (ii) computed on a quarterly basis in arears. If there is any chenge in the
Applicable Rate during any quarter, the daily amount available to be drawn under each Letter of
Credit shall be computed and multiplied by the Applicable Rale separately for each period during
such quarter that such Applicable Rate was in effect. Notwithstanding anything to the contrary
contained herein, upon the request of the Required Lenders, while any Event of Default exists, all
Letter of Credit Fees shall accrue at the Default Rate.

(i) Fronting Fee and Documentary and Processing Charges Payable to L/C |ssuer.
The Borrower shall pay directly to the L/C |ssuer for its own account, in Dollars, a fronting fee
with respect to each Letter of Credit, & the rate per annum specified in the Fee Letter, computed
on the Dollar Equivalent of the daily amount available to be drawn under such Letter of Credit on
aquarterly basis in arrears. Such fronting fee shdl be due and payable on the tenth Business Day
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after the end of each March, June, Septernber and Decernber in respect of the most recently-ended
quarterly period (or portion thereof, in the case of the first payment), commencing with the first
auch date to occur after the issuance of such Letter of Credit, on the Letter of Credit Expiration
Date and thereafter on demand. For purposes of computing the daily amount available to be
drawn under any Letter of Credit, the amount of such Letter of Credit shall be determined in
accordance with Section 1.06. |n addition, the Borrower shall pay directly to the L/C Issuer for
its own account, in Dollars, the customary issuance, presentation, amendment and other
processing fess, and other standard costs and charges, of the L/C |ssuer relating to letters of credit
as from time to time in effect. Such customary fees and standard costs and charges are due and
payable on demand and are nonrefundable.

() Conflict with Issuer Documents. In the event of any conflict between the terms

hereof and the terms of any Issuer Document, the terms hereof shall contral.

(k) Letters of Credit Issued for Subsidiaries. Notwithganding that a Letter of Credit
issued or outstanding hereunder is in support of any obligations of, or is for the account of, a
Subsidiary, the Borrower shall be obligated to reimburse the L/C Issuer hereunder for any and 4l
drawings under such Letter of Credit. The Borrower hereby acknowledges that the issuance of
Letters of Credit for the account of Subsidiaries inures to the benefit of the Borrower, and that the
Borrower’' s business derives substantia benefits from the businesses of such Subsidiaries.

204 Swinglinel cans.
(a) Swingline Facility. Subject to the terms and conditions set forth herein, the

204, shall make loans (each such loan, a“ Swingline Loan” ) to the Borrower in Dollars from time
to time on any Business Day during the Availability Period in an aggregate amount not to exceed
at any time cutgtanding the amount of the Swingline Sublimit or the Swingline Lender's
Swingline Commitment, notwithstanding the fact that such Swingline Loans, when aggregated
with the Applicable Percentage of the QOutstanding Amount of Revolving Loans and L/C
Obligations of the Lender acting as Swingline Lender, may exceed the amount of such Lender's
Revolving Commitment; provided, however, that (i) after giving effect to any Swingline Loan,
(A) the Total Revolving Outstandings shal not exceed the Aggregate Revolving Commitrents
and (B) the Revolving Credit Exposure of any Lender shdl not exceed such Lender's Revolving
Commitment, (ii) the Borrower shall not use the proceeds of any Swingline Loan to refinance any
outstanding Swingline Loan and (i) the Swingline Lender shall not be under any obligation to
make any Swingline Loan if it shal determine (which determination shal be conclusive and
binding absent manifest error) that it has, or by such Credit Extension may have, Fronting
Exposure. Within the foregoing limits, and subject to the other terms and conditions hereof, the
Borrower may borrow under this Section 2.04, prepay under Section 2.05, and reborrow under
this Section 2.04. Each Swingline Loan shdl be a Base Rate Loan. Immediately upon the
making of a Swingline Loan, each Lender shall be deemed to, and hereby irrevocably and
unconditionally agrees to, purchase from the Swingline Lender a risk participation in such
Swingline Loan in an amount equa to the product of such Lender’ s Applicable Percentage times
the amount of such Swingline Loan.

(b)  Borrowing Procedures. Each Borrowing of Swingline Loans shall be made upon
the Borrower's irrevocable notice to the Swingline Lender and the Administrative Agent, which
may be given by (A) telephone or (B) by a Swingline Loan Notice; provided that any telephonic
notice must be confirmed promptly by delivery to the Swingline Lender and the Administrative
Agent of a Swingline Loan Notice. Each such Swingline Loan Naotice must be received by the
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Swingline Lender and the Administrative Agent not later than 1:00 p.m. on the requested
borrowing date, and shall specify (i) the amount to be borrowed, which shdl be a minimum
principa amount of $500,000, and (ii) the requested borrowing date, which shall be a Business
Day. Promptly after receipt by the Swingline Lender of any Swingline Loan Notice, the
Swingline Lender will confirm with the Administrative Agent (by tel gphone or in writing) that
the Administrative Agent has also received such Swingline Loan Notice and, if not, the Swingline
Lender will notify the Administrative Agent (by telephone or in writing) of the contents thereof .
Unless the Swingline Lender has received notice (by telephone or in writing) from the
Administrative Agent (induding at the request of any Lender) prior to 1:00 p.m. on the date of
the proposed Borrowing of Swingline Loans (A) directing the Swingline Lender not to make such
Swingline Loan as a result of the limitations set forth in the first proviso to the first sentence of
Section 2.04(a), or (B) that one or more of the applicable conditions specified in Article |V is not
then satisfied, then, subject to the terms and conditions hereof, the Swingline Lender will, not
later than 3:00 p.m. on the borrowing date specified in such Swingline Loan Notice, make the
amount of its Swingline Loan available to the Borrower.

(c) Refinancing of Swingline Loans.

(i) The Swingline Lender at any time in its sole discretion may request, on
behalf of the Borrower (which hereby irrevocably authorizes the Swingline Lender to so
request on its behaf), that each Lender make a Revolving Loan that is a Base Rate Loan
in an amount equal to such Lender's Applicable Percentage of the amount of Swingline
Loans then outstanding. Such request shall be made in writing (which written request
shall be deemed to be a Loan Motice for purposes hereof) and in accordance with the
requirements of Section 2.02, without regard to the minimum and multiples specified
therein for the principa amount of Base Rate Loans, but subject to the unutilized portion
of the Aggregate Revolving Commitments and the conditions set forth in Section 4.02,
The Swingline Lender shall furnish the Borrower with a copy of the applicable Loan
Notice promptly &fter ddivering such notice to the Administrative Agent. Each Lender
shall make an amount equd to its Applicable Percentage of the amount specified in such
Loan Notice available to the Administrative Agent in immediately available funds (and
the Administrative Agent may apply Cash Collateral avalable with respect to the
gpplicable Swingline Loan) for the account of the Swingline Lender at the Administrative
Agent's Office not later than 1:00 p.m. on the day specified in such Loan Notice,
whereupon, subject to Section 2.04(c){ii ), each Lender that so makes funds available shdl
be deemed to have made a Revolving Loan that is a Base Rate Loan to the Borrower in
such amount. The Adminigrative Agent shal remit the funds so received to the
Swingline Lender.

{ii) If for any reason any Swingline Loan cannot be refinanced by such a
Borrowing of Revolving Loans in accordance with Section 2.04{c)(i}, the request for
Rewolving Loans that are Base Rate Loans submitted by the Swingline Lender as set forth
herein shall be deemed to be a request by the Swingline Lender that each of the Lenders
fund its risk participation in the relevant Swingline Loan and each Lender's payment to

2.04(c)(i) shall be desmed payment in respect of such participation.

(iii)  If any Lender fails to make available to the Administrative Agent for the
account of the Swingline Lender any amount required to be paid by such Lender pursuant
to the foregoing provisions of this Section 2.04(c) by the time specified in Section
2.04(c}(i), the Swingline Lender shall be entitled to recover from such Lender (acting
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through the Admini strative Agent), on demand, such amount with interest thereon for the
period from the date such payment is required to the date on which such payment is
immediately available to the Swingline Lender at a rate per annum equal to the greater of
the Federa Funds Rate and a rate determined by the Swingline Lender in accordance
with banking industry rules on interbank compensation, plus any adminidrative,
processing or similar fees customarily charged by the Swingline Lender in connection
with the foregoing. If such Lender pays such amount (with interest and fees as
aforesaid), the amount so paid shal constitute such Lender's Revolving Loan included in
the relevant Borrowing or funded participation in the relevant Swingline Loan, as the
casemay be. A certificate of the Swingline Lender submitted to any Lender (through the
Administrative Agent) with respect to any amounts owing under this clause (jii) shal be
conclusive absent manifest error.

{iv)  Each Lender's obligation to make Revolving Loans or to purchase and
fund risk participations in Swingline Loans pursuant to this Section 2.04(c) shall be
absolute and unconditiona and shall not be affected by any circumstance, including (A)
any setoff, counterclaim, recoupment, defense or other right that such Lender may have
against the Swingline Lender, the Borrower or any other Person for any reason
whasoever, (B) the oocurrence or continuance of a Default, or (C) any other occurrence,
event or condition, whether or not similar to any of the foregoing; provided, however,
subject to the conditions set forth in Section 4.02 (other than ddlivery by the Borrower of
a Loan Notice). No such funding of risk participations shall relieve or otherwise impair
the obligation of the Borrower to repay Swingline Loans, together with interest as
provided herein.

(d) Repayment of Participations.

(i) At any time &ter any Lender has purchased and funded a risk
participation in a Swingline Loan, if the Swingline Lender receives any payment on
account of such Swingline Loan, the Swingline Lender will distribute to such Lender its
Applicable Percentage thereof in the same funds as those received by the Swingline
Lender.

{ii} If any payment received by the Swingline Lender in respect of principal
or interest on any Swingline Loan is required to be returned by the Swingline Lender
under any of the circumstances described in Section 11.05 (including pursuant to any
settlement entered into by the Swingline Lender in its discretion), each Lender shall pay
to the Swingline Lender its Applicable Percentage thereof on demand of the
Adminigtrative Agent, plus interest thereon from the date of such demand to the date such
amount is returned, at a rate per annum equal to the Federal Funds Rate. The
Adrministrative Agent will make such demand upon the request of the Swingline Lender.
The obligations of the Lenders under this clause shall survive the payment in full of the
Obligations and the termination of this Agreement.

(e) Interest for Account of Swingline Lender. The Swingline Lender shall be

respongble for invoicing the Borrower for interegt on the Swingline Loans. Until each Lender
funds its Revolving Loans that are Base Rate Loans or risk participation pursuant to this Section
2.04 to refinance such Lender's Applicable Percentage of any Swingline Loan, interest in respect
of such Applicable Percentage shall be solely for the account of the Swingline Lender.
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() Payments Directly to Swingline Lender. The Borrower shdl make all payments

of principal and interest in respect of the Swingline Loans directly to the Swingline Lender.

205

Prepayments.
(a) Voluntary Prepayments of Loans.

(i) Revolving Loans. The Borrower may, upon delivery of a Notice of Laoan
Prepayment to the Administrative Agent, a any time or from time to time voluntarily
prepay Revolving Loans in whale ar in part without premium or penalty; provided that,
unless otherwise agreed by the Administrative Agent, (A) such notice must be received
by the Administrative Agent not later than 11:00 am. (1) three (3) Business Days prior to
any date of prepayment of Eurodollar Rate Loans and (2) on the date of prepayment of
Base Rate Loans, (B) any such prepayment of Euroddlar Rate Loans shal be in a
principa amount of $2 500,000 or a whole multiple of $500,000 in excess thereof {or, if
less, the entire principal amount thereof then outstanding); and (C) any prepayment of
Base Rate Loans shall be in a principd amount of $500,000 or a whole multiple of
$100,000 in excess thereof (or, if less, the entire principal amount thereof then
outstanding). Each such notice shall spedfy the date and amount of such prepayment and
the Type(s) of Loans to be prepaid and, if Eurodollar Rate Loans are to be prepaid, the
Interest Period(s) of such Loans. The Administrative Agent will promptly notify each
Lender of its receipt of each such notice, and of the amount of such Lender's Applicable
Percentage of such prepayment. |f such notice is given by the Borrower, the Borrower
shall make such prepayment and the payment amount specified in such notice shall be
due and payable on the date specified therein. Any prepayment of a Eurodollar Rate
Loan shdl be accompanied by dl accrued interest on the amount prepaid, together with
any additiona amounts required pursuant to Section 3.05. Subject to Section 2.15, each
such prepayment shal be applied to the Loans of the applicable Lenders in accordance
with their respective Applicable Percentages.

{ii) Swingline Loans. The Borrower may, upon notice to the Swingline
Lender (with a copy to the Administrative Agent), at any time or from time to time,
voluntarily prepay Swingline Loans in whole or in part without premium or penalty;
provided that, unless otherwise agreed by the Swingline Lender, (i) such notice must be
received by the Swingline Lender and the Administrative Agent not later than 1:00 p.m.
on the date of the prepayment, and (i) any such prepayment shal be in a minimum
principal amount of $500,000 or a whole multiple of $100,000 in excess thereof (or, if
less, the entire principa thereof then outstanding). Each such notice shall specify the
date and amount of such prepayment. If such notice is given by the Borrower, the
Borrower shall make such prepayment and the payment amount specified in such notice
shall be due and payable on the date specified therein. Any prepayment of a Swingline
Loan shall be accompanied by dl accrued interest on the amount prepaid.

(b) Mandatory Prepayments of Loans. If for any reason the Totd Revolving

Outstandings at any time excesd the Aggregate Revolving Commitments then in effect, the
Borrower shall immediately prepay Revolving Loans and/or Swingline Loans andfor Cash
Coallateralize the L/C Obligations in an aggregate amount equal to such excess provided,
however, that the Borrower shall not be required to Cash Collateralize the L/C Obligations
pursuant to this Section 2.05(b){i) unless after the prepayment in full of the Revolving Loans and
Swingline Loans the Total Revolving Outstandings excesd the Aggregate Revolving
Commitments then in effect. All amounts required to be paid pursuant to this Section 2.05(b)
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shall be gpplied firg, ratably to the L/C Borrowings and the Swingline Loans, second, to the
outstanding Revolving Loans, and, third, to Cash Callateraize the remaining L/C Obligations.

Within the parameters of the applicaions set forth above, prepayments shall be applied
first to Base Rate Loans and then to Eurodollar Rate Loans in direct order of Interest
Period maturities. All prepayments under this Section 2.05(b) shal be subject to Section

on the principal amount prepaid through the date of prepayment.

206 Termination or Reduction of Agaregate Revolving Commitments

The Borrower may, upon notice to the Administrative Agent, terminate the Aggregate Revalving
Commitments, the Letter of Credit Sublimit or the Swingline Sublimit, or from time to time permanently
reduce the Aggregate Revolving Commitments, the Letter of Credit Sublimit or the Swingline Sublimit;
provided that (i) any such notice shall be received by the Administrative Agent not later than 11:00 am.
five (5) Business Days prior to the date of termination or reduction, (i) any such partial reduction shall be
in an aggregate amount of $5,000,000 or any whole multiple of $1,000,000 in excess thereof, (jii) the
Borrower shall not terminate or reduce the Aggregate Revolving Commitments if, after giving effect
thereto and to any concurrent prepayments hereunder, the Total Revolving Outstandings would exceed
the Aggregate Revolving Commitments, (iv) the Borrower shall nat terminate or reduce the Letter of
Credit Sublimit if, after giving effect thereto and to any concument prepayments hereunder, the
Qutstanding Amount of the L/C Cbligations would exceed the Letter of Credit Sublimit, (v) the Borrower
shall not terminate or reduce the Swingline Sublimit if, after giving effect thereto and to any concurrent
prepayments hereunder, the Outstanding Amount of Swingline Loans would exceed the Swingline
Sublimit and (vi) if, after giving effect to any reduction of the Aggregate Revalving Commitments, the
Letter of Credit Sublimit or the Swingline Sublimit exceeds the amount of the Aggregate Revolving
Commitments, such sublimit shall be automatically reduced by the amount of such excess The
Administrative Agent will promptly notify the Lenders of any such notice of termination or reduction.
Any reduction of the Aggregae Revalving Commitments shal be applied to the Revolving Commitment
of each Lender according to its Applicable Percentage. All fees accrued until the effective date of any
termination of the Aggregate Revolving Commitments shall be paid on the effective date of such
termination.

207 Repayment of L oans.

()  Revdving Loans. The Borrower shall repay to the Lenders on the Maturity Date
the aggregate principal amount of &l Revolving Loans outstanding on such date.

(b) Swingline Loans. The Borrower shall repay each Swingline Loan on the earlier
to occur of (i) the date ten (10) Business Days ater such Swingline Loan is made and (i) the
Maturity Date.

208 Interedt.

(a) Subject to the provisions of subsection (b} below, (i) each Eurodollar Rate Loan
shal bear interest on the outstanding principal amount thereof for each Interest Period &t a rate
per annum equal to the sum of the Eurodollar Rate for such Interest Period plus the Applicable
Rate; (i1} each Base Rate Loan shal bear interest on the outstanding principa amount thereof
from the applicable borrowing date at a rate per annum equal to the sum of the Base Rate plus the
Applicable Rate; and (iii) each Swingline Loan shdl bear interest on the outstanding principal
amount thereof from the applicable borrowing date a a rate per annum equal to the sum of the
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Base Rate plus the Applicable Rate. To the extent that any calculation of interest or any fee
required to be paid under this Agresment shall be based on (or result in) a calculation that is less
than zero, such ca culation shall be deemed zero for purposes of this Agreement.

(b) (i) If any amount of principal of any Loan is not pad when due (without
regard to any applicable grace periods), whether at stated maturity, by acceleration or otherwise,
such amount shal thereafter bear interest & a fluctuating interest rate per annum at al times equal
to the Default Rate to the full est extent permitted by applicable Laws.

{ii} If any amount (cther than principal of any Loan) payable by the
Borrower under any Loan Document is not pad when due (after giving effect to any
gpplicable grace periods), whether at stated maturity, by acceleration or otherwise, then
upon the written request of the Reguired Lenders, such amount shal thereafter bear
interest a a fluctuating interest rate per annum at al times equa to the Default Rate to
the fullest extent permitted by applicable Laws.

{iii)  Upon the request of the Regquired Lenders, while any Event of Default
exists (other than as set forth in clauses (b)(i) and (b)(ii) above), the Borrower shall pay
interest on the principal amount of all outstanding Obligations hereunder at a fluctuating
interest rate per annum a dl times equal to the Default Rate to the fullest extent
permitted by applicable Laws.

(iv) Accrued and unpaid interest on past due amounts (including interest an
past due interest) shall be due and payable upon demand.

(c) Interest on each Loan shall be due and payable in arrears on each Interest
Payment Date spplicable thereto and a such other times as may be specified herein. Interest
hereunder shal be due and payable in accordance with the terms hereof before and after
judgment, and before and after the commencement of any proceeding under any Debtor Relief
Law.

209 Fess
In addition to certain fees described in subsections (h) and (i) of Seclion 2.03:

(a) Commitment Fee. The Borrower shall pay to the Administrative Agent, for the
account of each Lender in accordance with its Applicable Percentage, a commitment fee equal to
the product of (i) the Applicable Rate for such commitment fes times (ii) the actual daly amount
by which the Aggregate Revolving Commitments exceed the sum of (y) the Outstanding Amount
of Revalving Loans and (z) the Outstanding Amount of L/C Obligations, subject to adjustment as
provided in Section 2.156. For the avoidance of doubt, the Outstanding Amount of Swingline
Loans shdl not be counted towards or considered usage of the Aggregate Revolving
Commitments for purposes of determining the commitment fee. The commitment fee shall
accrue & al times during the Availability Period, including at any time during which one or more
of the conditions in Article IV is not met, and shall be due and payable quarterly in arrears on the
last Business Day of each March, June, September and December, commencing with the first
such date to occur after the Closing Date, and on the last day of the Availability Period. The
commitment fee shall be calculated quarterly in arrears, and if there is any change in the
Applicable Rate during any quarter, the actual daily amount shal be computed and multiplied by
the Applicable Rate separately for each period during such quarter that such Applicable Rate was
in effect.
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(b)  Other Fees.

{i} The Borrower shall pay to MLPFS and the Administrative Agent for
their own respective accounts fees in the amounts and at the times specified in the Fee
Letter. Such fees shal be fully earned when paid and shall not be refundable for any
reason whatsoever.

{ii} The Borrower shall pay to the Lenders such fees as shall have been
separately agreed upon in writing in the amounts and at the times so specified. Such fees
shall befully earned when paid and shal not be refundable for any reason whatsoever.

210 Computation of Interest and Fess: Retroactive Adjustments of Applicable Rate.

(a) All computations of interest for Base Rate Loans (including Base Rate Loans
determined by reference to the Eurodollar Rate) shall be made on the basis of a year of 365 or
366 days, as the case may be, and actual days dapsed. All other computalions of fees and interest
shdl be made on the basis of a 360-day year and actud days & apsed (which results in more fees
or interest, as applicable, being paid than if computed on the basis of a 365-day vear). |nterest
shall accrue on each Loan for the day on which the Loan is made, and shall not accrue on a Loan,
or any portion thereof, for the day on which the Loan or such portion is paid; provided that any
Loan that is repaid on the same day on which it is made shall, subject to Section 2.12(a), bear
interest for one day. Each determination by the Administrative Agent of an interest rate or fee
hereunder shall be concusive and binding for dl purposes, absent manifest error.

(b) If, as aresult of any restatement of or other adjustment to the financid statlements
of the Borrower or for any other reason, the Borrower or the Lenders determine tha (i) the
Consolidated Leverage Ratio as calculated by the Borrower as of any applicable date was
inaccurate and (i } aproper calculation of the Consolidated Leverage Ratio would have resulted in
higher pricing for such period, the Borrower shall immediately and retroactively be obligaed to
pay to the Administrative Agent for the account of the gpplicable Lenders or the L/C |ssuer, as
the case may be, promptly on demand by the Administrative Agent (or, after the occurrence of an
actual or deemed entry of an order for relief with respect to the Borrower under the Bankruptcy
Code of the United States, automaticall y and without further action by the Administrative Agent,
any Lender or the L/C Issuer), an amount equal to the excess of the amount of interest and fess
that should have been paid for such period over the amount of interest and fees actualy paid for
such period. This paragraph shall not limit the rights of the Administrative Agent, any Lender or
the L/C Issuer, as the case may be, under this Agreement to the payment of any Obligations
hereunder at the Default Rate or under Artide VIIl. The Borrower's obligations under this
paragraph shal survive the termination of the Aggregate Revolving Commitments and the
repayment of al other Obligations hereunder.

211  Evidence of Debt.

(a) The Credit Extensions made by each Lender shal be evidenced by one or more
accounts or records maintained by such Lender and by the Administrative Agent in the ordinary
course of business. The accounts or records maintained by the Administrative Agent and each
Lender shall be conclusive absent manifest error of the amount of the Credit Extensions made by
the Lenders to the Borrower and the interest and payments thereon. Any falure to so record or
any error in doing so shall not, however, limit or otherwise affect the obligation of the Borrower
hereunder to pay any amount owing with respect to the Cbligations. In the event of any conflict
between the accounts and records maintained by any Lender and the accounts and records of the
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Administrative Agent in respect of such matters, the accounts and records of the Administrative
Agent shal control in the absence of manifest emor. Upon the request of any Lender made
through the Administralive Agent, the Borrower shall execute and deliver to such Lender
(through the Administrative Agent) a promissory nate, which shall evidence such Lender’s Loans
in addition to such accounts or records. Each such promissory note shall be substantidly in the
form of Exhibit 2.11(a) (a “Note"). Each Lender may attach schedules to its Note and endorse
thereon the date, Type (if applicable), amount and maturity of its Loans and payments with
respect thereto.

(b) In addition to the accounts and records referred to in subsection (a) sbove, each
Lender and the Administrative Agent shadl maintain in accordance with its usual practice
accounts or records evidencing the purchases and sales by such Lender of participations in Letters
of Credit and Swingline Loans. In the event of any conflict between the accounts and records
maintained by the Administrative Agent and the accounts and records of any Lender in respect of
such matters, the acoounts and records of the Administrative Agent shall control in the absence of
manifest error.

212 Payments Generally; Administrative Agent's Clawback.
(a) General. All payments to be made by the Borrower shall be made free and dear

of and without condition or deduction for any counterclam, defense, recoupment or setoff,
Except as otherwise expressly provided heran, all payments by the Borrower hereunder shall be
made to the Administrative Agent, for the acoount of the respective Lenders to which such
payment is owed, at the Administrative Agent's Office in Dollars and in immediately avalable
funds not later than 2:00 p.m. on the date specified herein. The Adminigtrative Agent will
promptly distribute to each Lender its Applicable Percentage (or other applicable share as
provided herein) of such payment in like funds as received by wire transfer to such Lender's
Lending Office. All payments recsived by the Admirnisirative Agent after 2200 p.m. shall be
deemed received on the next succeeding Business Day and any applicable interest or fee shall
continue to accrue. If any payment to be made by the Borrower shall come due on a day other
than a Business Day, payment shdl be made on the next following Business Day, and such

extension of time shall be reflected in computing interest or fees, asthe case may be.

(b) (i) Funding by Lenders: Presumption by Administrative Agent. Unless the
Administrative Agent shall have received notice from a Lender prior to the proposed date of any
Borrowing of Eurodollar Rate Loans (or, in the case of any Borrowing of Base Rate Loans, prior
to 12:00 noon on the date of such Borrowing) that such Lender will not make available to the
Administrative Agent such Lender's share of such Borrowing, the Administrative Agent may
assume that such Lender has made such share available on such date in accordance with Section
2.02 (or, in the case of a Borrowing of Base Rate Loans, that such Lender has made such share
avallable in accordance with and & the time required by Section 2.02) and may, in reliance upon
such assumption, make available to the Borrower a corresponding amount. In such event, if a
Lender has not in fact made its share of the gpplicable Borrowing available to the Administrative
Agent, then the applicable Lender and the Borrower severdly agree to pay to the Administrative
Agent forthwith on demand such corresponding amount in immediately available funds with
interest thereon, for each day from and including the date such amount is made available to the
Borrower to but excluding the date of payment to the Administrative Agent, at (A) in the case of
a payment to be made by such Lender, the greater of the Federd Funds Rate and a rate
determined by the Administrative Agent in accordance with banking industry rules on interbank
compensation, plus any administrative, processing or similar fees customarily charged by the
Administrative Agent in connection with the foregoing, and (B) in the case of a payment to be
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made by the Borrower, the interest rate applicable to Base Rate Loans. If the Borrower and such
Lender shall pay such interest to the Administrative Agent for the same or an overlapping period,
the Administrative Agent shall promptly remit to the Borrower the amount of such interest paid
by the Borrower for such period. If such Lender pays its share of the applicable Borrowing to the
Administrative Agent, then the amount so paid shall constitute such Lender's Loan included in
such Borrowing. Any payment by the Borrower shall be without prejudice to any clam the
Borrower may have against a Lender that shal have faled to make such payment to the
Administrative Agent.

(ii}y  Payments by Borrower; Presumptions by Administrative Agent. Unless
the Administrative Agent shall have received notice from the Borrower prior to the date
on which any payment is due to the Administrative Agent for the account of the Lenders
or the L/C lssuer hereunder that the Borrower will not make such payment, the
Administrative Agent may assume that the Borrower has made such payment on such
date in accordance herewith and may, in reliance upon such assumption, distribute to the
Lenders or the L/C Issuer, as the case may be, the amount due. In such event, if the
Borrower has not in fact made such payment, then each of the Lenders or the L/C | ssuer,
as the case may be, severally agrees to repay to the Administrative Agent forthwith on
demand the amount so distributed to such Lender or the L/C |ssuer, in immediately
available funds with interest thereon, for each day from and including the date such
amount is distributed to it to but excluding the date of payment to the Administrative
Agent, at the grester of the Federad Funds Rale and a rate defermined by the
Administrative Agent in accordance with banking industry rules on interbank
compensation.

A notice of the Administrative Agent to any Lender or the Borrower with respect to any amount
owing under this subsection (b) shall be conclusive, absent manifest error,

(a) Failure to Satisfy Conditions Precedent. |f any Lender makes available to the
Administrative Agent funds for any Loan to be made by such Lender as provided in the foregoing
provisions of this Article |l, and such funds are not made avalable to the Borrower by the

1

Administrative Agent because the conditions to the applicable Credit Extension set forth in
Article IV are not satisfied or waived in accordance with the terms hereof, the Administrative
Agent shall return such funds (in like funds as received from such Lender) to such Lender,
without interest.

{b) Obligations of Lenders Several. The obligations of the Lenders hereunder to
make Loans, to fund participations in Letters of Credit and Swingline Loans and to make

make any Loan, to fund any such participation or to make any payment under Section 11.04(c) on
any date required hereunder shall not relieve any other Lender of its corresponding obligation to
do so on such date, and no Lender shall be responsible for the falure of any other Lender to so
make its Loan, to purchase its participation or to make its payment under Section 11.04(c).

(c) Funding Source. Mothing herein shal be deemed to cbligate any Lender to
obtain the funds for any Loan in any particul ar place or manner or to constitute a representation
by any Lender that it has obtained or will obtain the funds for any Laan in any particular place or
manner.

213  Sharing of Paymentsby L enders.
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If any Lender shal, by exercising any right of setoff or counterclaim or otherwise, obtain
payment in respect of any principa of or interest on any of the Loans made by it, or the participationsin
L/C Obligations or in Swingline Loans held by it resulting in such Lender's receiving payment of a
proportion of the aggregate amount of such Loans or participations and accrued interest thereon greater
than its pro rata share thereof as provided herein, then the Lender recaiving such grester proportion shall
(a) notify the Administrative Agent of such fact, and (b) purchase (for cash at face val ue) participations in
the Loans and subparticipations in L/C Obligations and Swingline Loans of the other Lenders, or make
such other adjustments as shal be equitable, so that the benefit of all such payments shall be shared by the
Lenders ratably in accordance with the aggregate amount of principal of and accrued interest on their
respective Loansand other amounts owing them;, provided that:

{i) if any such participations or subparticipations are purchased and dl or
any portion of the payment giving rise thereto is recovered, such participations or
subparticipations shall be rescinded and the purchase price restored to the extent of such
recovery, without interest; and

(i)  theprovisions of this Section shall not be construed to apply to (A) any
payment made by or on behaf of the Borrower pursuant to and in accordance with the
express terms of this Agreement (incuding the application of funds arising from the
existence of a Defaulting Lender), (B) the application of Cash Collateral provided for in
Section 214, or (C) any payment obtained by a Lender as consideration for the
assignment of or sde of a participation in any of its Loans or subparticipations in L/C
Obligations or Swingline Loans to any assignee or participant, other than an assignment
to any Loan Party or any Subsidiary (as to which the provisions of this Section shall
goply).

Each Loan Party consents to the foregoing and agrees, to the extent it may effectively do so under
gpplicable Law, that any Lender acquiring a participation pursuant to the foregoing arrangements may
exercise againgt such Loan Party rights of setoff and counterclaim with respect to such participation as
fully as if such Lender were adirect creditor of such Loan Party in the amount of such participation.

214  Cash Collateral.

(a) Certain Credit Support Events. If (i) the L/C Issuer has honored any full or
partid drawing request under any Letter of Credit and such drawing has resulted in an L/C
Barrowing, (ii) as of the Letter of Credit Expiration Date, any L/C Obligation for any reason
remains outstanding, (iii) the Borrower shall be required to provide Cash Collatera pursuant fo
Section 2.05 or 8.02(c) or (iv) there shdl exist a Defaulting Lender, the Borrower shall
immediately (in the case of clause (iii}) above) or within one Business Day (in al other cases)
following any written request by the Administrative Agent or the L/C Issuer provide Cash
Collateral in an amount not less than the applicable Minimum Collateral Amount (determined in
the case of Cash Collateral provided pursuant to dause (iv) above, after giving effect to Section
2.15(b) and any Cash Collateral provided by the Defaulting Lender). For purposes of providing
Cash Collateral pursuant to subclause (i) above, such Cash Callderalization may be effected by
means of a Borrowing of Revolving Loans (assuming for such purposes that the Letters of Credit
had been fully drawn on the Letter of Credit Expiration Date).

(b) Grant of Security Interest. The Borrower, and to the extent provided by any
Defaulting Lender, such Defaulting Lender, hereby grants to (and subjects to the control of ) the
Administrative Agent, for the benefit of the Administrative Agent, the L/C Issuer and the
Lenders, and agrees tamaintain, afirst priority security interest in a| such cash, deposit accounts
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and all balances therein, and al other property so provided as collateral pursuant herefo, and in all
procesds of the foregoing, all as security for the obligations to which such Cash Collateral may be
applied pursuant to Section 2.14(c). If at any time the Adminisirative Agent determines that Cash
Collatera is subject to any right or claim of any Person other than the Administrative Agent or
the L/C Issuer as herein provided (other than Liens permitted under Section 7.01(m)), or that the
total amount of such Cash Collatera is less than the Minimum Collatera Amount, the Borrower
will, promptly upon written demand by the Administrative Agent, pay or provide to the
Administrative Agent additiond Cash Collatera in an amount sufficient to diminate such
deficiency. All Cash Collatera (other than credit support not constituting funds subject to
deposit) shal be maintained in blocked, noninterest bearing deposit accounts at Bank of
America. The Borrower shall pay on written demand therefor from time to time al customary
account opening, aclivity and other administrative fees and charges in connection with the
maintenance and disbursament of Cash Collateral .

(c)  Application. Notwithstanding anything to the contrary contained in this
Agreement, Cash Collateral provided under any of this Section 2.14 or Sections 2.03, 2.05, 2.15
or 8.02 in respect of Letters of Credit shall be held and gpplied to the satisfaction of the specific
L/C Obligations, obligations to fund paticipations therein (including, as to Cash Collateral
provided by a Defaulting Lender, any interest accrued on such obligation) and other obligations
for which the Cash Collateral was so provided, prior to any other spplication of such property as
may otherwise be provided for herein.

(d  Relemse Cash Collaterd (or the appropriate portion thereof) provided to reduce
Fronting Exposure or to secure other obligations shal be released promptly following (i) the
elimination of the applicable Fronting Exposure or other obligations giving rise thereto (induding
by the termination of Defaulting Lender status of the applicable Lender (or, as appropriate, its
assignee following compliance with Section 11.06(b)(vi))) or (ii) the determination by the
Administrative Agent and the L/C lssuer that there exists excess Cash Collderal; provided,
however, (x} any such release shal be without prgudice to, and any disbursement or other
transfer of Cash Collateral shall be and remain subject to, any other Lien conferred under the
Loan Documents and the other applicable provisions of the Loan Documents, and (y) the Person
providing Cash Collatera and the L/C Issuer may agree that Cash Collaterd shal not be released
but ingtead held to support future anticipated Fronting Exposure or other obligations.

215 Defaulting L enders.

(a) Adjustments. Notwithstanding anything to the contrary contained in this
Agreement, if any Lender becomes a Defaulting Lender, then, until such time as that Lender isno
longer a Defaulting Lender, to the extent permitted by applicable Law:

{i) Waivers and Amendments. Such Defaulting Lender' s right to spprove or
disspprove any amendment, waiver or consent with respect to this Agreement shall be
restricted as set forth in the definition of " Required Lenders' and Section 11.01.

(i} Defaulting Lender Waterfall. Any payment of principal, interest, fees or
other amounts received by the Administrative Agent for the account of such Defaulting
otherwise) or received by the Administrative Agent from a Defaulting Lender pursuant to
Section 11.08 shall be applied at such time or times as may be determined by the
Adminigtrative Agent as follows: first, to the payment of any amounts owing by such
Defaulting Lender to the Administraive Agent hereunder; second, to the payment on a
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pro rata basis of any amounts owing by such Defaulting Lender to the L/C lssuer or
Swingline Lender hereunder; third, to Cash Collateralize the L/C Issuer's Fronting
Exposure with respect to such Defaulting Lender in accordance with Section 2.14; fourth,
as the Borrower may request (so long as no Default exists), to the funding of any Loan in
respect of which such Defaulting Lender has failed to fund its porti on thereof as required
by this Agreement, as determined by the Administrative Agent; fifth, if so determined by
the Administrative Agent and the Borrower, to be held in a deposit account and released
pro rata in order to (x) salisfy such Defaulting Lender's potential future funding
obligations with respect to Loans under this Agreement and (y) Cash Collaterdize the
L/C Issuer's future Fronting Exposure with respect to such Defaulting Lender with
respect to future Letters of Credit issued under this Agresment, in accordance with
Section 2.14; sixth, to the payment of any amounts owing to the Lenders, the L/C | ssuer
or Swingline Lender as a result of any judgment of a court of competent jurisdiction
obtained by any Lender, the L/C lssuer or the Swingline Lender against such Defaulting
Lender as a result of such Defaulting Lender’s breach of its cbligations under this
Agreement; seventh, so long as no Event of Default exists, to the payment of any
amounts owing to the Borrower as a result of any judgment of a court of competent
jurisdiction obtained by the Borrower against such Defaulting Lender as aresult of such
Defaulting Lender's breach of its obligations under this Agreement; and eighth, to such
Defaulting Lender or as otherwise as may be required under the Loan Documents in
connection with any Lien conferred thereunder or directed by a court of competent
jurisdiction; provided that if (x) such payment is a payment of the principal amount of
any Loans or L/C Borrowings in respect of which such Defaulting Lender has not fully
funded its appropriate share, and (y) such Loans were made o the related Letters of
Credit were issued at a time when the conditions set forth in Section 4.02 were satisfied
or waived, such payment shall be applied solely to pay the Loans of, and L/C Obligations
owed to, dl Non-Defaulting Lenders on a pro rata basis prior to being applied to the
payment of any Loans of, or L/C Cbligations owed to, such Defaulting Lender until such
time as dl Loans and funded and unfunded participations in L/C Obligdions and
Swingline Loans are held by the Lenders pro rata in accordance with the Commitments
hereunder without giving effect to Section 2.15(b). Any payments, prepayments or other
amounts paid or payable to a Defaulting Lender that are applied (or held) to pay amounts
owed by a Defaulting Lender or to post Cash Collateral pursuant to this Section
2.15(a}(ii) shal be desmed paid to and redirected by such Defaulting Lender, and each
Lender irrevocably consents hereto.

{iii)  Certain Fees.

(A}  No Defaulting Lender shall be entitled to receive any fee payable
under Section 2.09(a) for any period during which that Lender is a Defaulting
Lender (and the Borrower shall not be required to pay any such fee that
otherwise would have been required to have been paid to that Defaulting
Lender).

(B) Each Defaulting Lender shall be entitied to receive Letter of
Credit Fees for any period during which that Lender is a Defaulting Lender
only to the extent dlocable to its Applicable Percentage of the stated amount of

2.14,




(C)  With respect to any Letter of Credit Fee not required to be paid
to any Defaulting Lender pursuant to clause (B) above, the Borrower shall (x)
pay to each Non-Defaulting Lender that portion of any such fee otherwise
payable to such Defaulting Lender with respect to such Defaulting Lender's
participation in L/C Obligations that has been reallocated to such MNon-
Defaulting Lender pursuant to clause (b) below, (y) pay to the L/C Issuer the
amount of any such fee otherwise payable to such Defaulting Lender to the
extent alocable to such L/C Issuer's Fronting Exposure to such Defaulting
Lender, and (z) not be required to pay the remaining amount of any such fee.

(b) Reallocation of Applicable Percentages to Reduce Fronting Exposure. All or any
part of such Defaulting Lender's participation in L/C Obligations and Swingline Loans shall be
redlocated among the Non-Defaulting Lenders in accordance with thair respective Applicable
Percentages (calcul ated without regard to such Defaulting Lender's Commitrment) but only to the
extent that such reall ocation does not cause the aggregate Revolving Credit Exposure of any Non-
Defaulting Lender to exceed such Non-Defaulting Lender's Commitment. Subject to Section
11.20, no reallocation hereunder shall constitute a waiver or release of any clam of any party
hereunder againgt a Defaulting Lender arising from that Lender having become a Defaulting
Lender, including any clam of a Non-Defaulting Lender as a result of such Non-Defaulting
Lender' sincreased exposure foll owing such reallocation.

(c) Cash Collateral, Repayment of Swingline Loans. If the reallocation described in

to any right or remedy available to it hereunder or under gpplicable Law, (x) first, prepay
Swingline Loans in an amount equal to the Swingline Lenders' Fronting Exposure and (y)
sacond, Cash Collateralize the L/C |ssuer's Fronting Exposure in accordance with the procedures
set forth in Section 2.14.

(d) Defaulting Lender Cure.  If the Borrower, the Adminisirative Agent, the
Swingline Lender and the L/C lssuer agres in writing that a Lender is no longer a Defaulting
Lender, the Administrative Agent will so notify the parties hereto, whereupon as of the effective
date specified in such notice and subject to any conditions set forth therein (which may include
arrangements with respect to any Cash Collatera), that such Lender will, to the extent applicable,
purchase at par that portion of outstanding Loans of the other Lenders or take such other actions
as the Administrative Agent may determine to be necessary to cause the Loans and funded and
unfunded participations in Letters of Credit and Swingline Loans to be held on apro rata basis by

2.15(b)), whereupon such Lender will cesse to be a Defaulting Lender; provided that no
adj ustments will be made retroactively with respect to fees accrued or payments made by or on
behalf of the Borrower while that Lender was a Defaulting Lender; and provided, further, that
except to the extent otherwise expressly agreed by the affected parties, no change hereunder from
Defaulting Lender to Lender will constitute a waiver or rdease of any clam of any party
hereunder arising from that Lender’'s having been a Defaulting Lender.

216  |ncremental Revalving L oans.

Subject to the terms and conditions set forth herein, the Borrower shall have the right, from time
to time and upon at least ten (10) Business Days’ prior written notice to the Administrative Agent (an
“Incremental Request”), to request to increase the Aggregate Revolving Commitments (the “ Incremental
Revolving Commitments’; revolving loans made thereunder the “Incremental Revaolving Loans”; and
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each such increase, an “Incremental Fadility”); subject, however, in any such case, to satisfaction of the
following conditions precedent:

(a) the aggregate amount of dl Incremental Revolving Commitments effected
pursuant to this Section 2.16 shall not exceed $150,000,000;

(b) on the date on which any Incremental Facility Amendment is to become
effective, both immediately prior to and immediately after giving effect to the incurrence of such
Incremental Revolving Loans (assuming that the full amount of the Incrementa Revolving Loans
shall have been funded on such date) and any related transactions, no Default or Event of Default
shall have occurred and be continuing;

(c) after giving effect to the incurrence of such Incremental Revelving Loans
(assuming the full amount of the Incremental Revol ving Loans have been funded) and any rel ated
transactions, on a Pro Forma Basis, the Loan Parties shdl be in compliance with the financia
covenants set forth in Section 7.11;

(d) the representations and warranties set forth in Artide V shdl be true and correct
in dl materid respects (or if such representation and warranty is qualified by materiality or
IMaterial Adverse Effect, it shal be true and correct) on and as of the date on which such
Incremental  Facility Amendment is to become effective, except to the extent that such
representations and warranties specifically refer to an earlier date, in which case they shall be true
and correct in dl materid respects (or if such representation and warranty is gudified by
materiaity or Materia Adverse Effect, it shall be true and correct) as of such earlier date;

(e) such Incremental Revolving Loans shdl be in a minimum amount of
$50,000,000 and in integral multiples of $10,000,000 in excess thereof (or such lesser amounts as
agreed by the Administrative Agent);

(f) any Incremental Revolving Commitments shall be made on the same terms and
provisions (other than upfront fees) as apply to the existing Revolving Commitments, including
with respect to maturity dete, interest rate and prepayment provisions, and shall not constitute a
credit facility separate and apart from the existing revolving credit facility set forth in Section
201;

(@) the Administrative Agent shall have received additiona commitments in a
corresponding amount of such requested Incremental Revolving Loans from either existing
Lenders andfor one or more cother ingtitutions that quaify as Hligible Assignees (it being
understood and agreed that no existing Lender shall be required to provide an additional
commitment); and

(h) the Administrative Agent shal have received customary closing certificates and
legdl opinions and dl other documents (induding resolutions of the board of directors of the Loan
Parties) it may reasonably request relating to the corporate or other necessary authority for such
Incremental Revolving Loans and the validity of such Incrementa Revolving Loans, and any
other matters relevant thereto, al in form and substance reasonably satisfactory to the
Administrative Agent.

Any Incremental Revolving Commitments shall be evidenced by an amendment (an * |ncremental
Facility Amendment”) to this Agreement, giving effect to the modifications permitted by this Section
216 (and subject to the limitations set forth in the immediately preceding paragraph), executed by the
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Loan Parties, the Administrative Agent and each Lender providing a portion of the Incremental Revealving
Commitments; which such amendment, when so executed, shdl amend this Agreement as provided
therein. Each Incremental Facility Amendment shall dso require such amendments to the Loan
Documents, and such other new Loan Documents, as the Administrative Agent reasonably deems
necessary or appraopriate to effect the modifications and credit extensions permitted by this Section 2.16.
Neither any Incremental Facility Amendment, nor any such amendments to the other Loan Documents or
such other new Loan Documents, shall be required to be executed or approved by any Lender, other than
the Lenders providing such Incremental Revolving Commitments, and the Administrative Agent, in order
to be effective. The effectiveness of any Incremental Facility Amendment shall be subject to the
satisfaction on the date thereof of each of the conditions set forth above and as such other conditions as
requested by the Lenders under the Incrementa Facility established in connection therewith.

ARTICLE 1.
TAXES, YIELD PROTECTION AND ILLEGALITY
301 Tax

(a) Payments Free of Taxes; Cbligation to Withhold; Payments on Account of

(i)  Any and al payments by or on account of any obligation of any Loan
Party under any Loan Document shall be made without deduction or withholding for any
Taxes, except as required by applicable Laws. If any applicable Laws (as determined in
the good faith discretion of the Administrative Agent and any such Loan Party, as
gpplicable) require the deduction or withholding of any Tax from any such payment by
the Administrative Agent or a Loan Party, then the Administrative Agent or such Loan
Party shdl be entitled to make such dedudion or withhalding, upon the basis of the
information and documentati on to be delivered pursuant to subsection (e) below.

(i) If any Loan Paty or the Adminisrative Agent shal be required by the
Internal Revenue Code to withhold or deduct any Taxes, including both United States
Federal backup withholding and withholding taxes, from any payment, then (A) the
Administrative Agent shal withhad or make such deductions as are determined by the
Administrative Agent to be required based upon the information and documentation it has
received pursuant to subsection (e) below, (B) the Administrative Agent shall timely pay
the full amount withheld or deducted to the relevant Governmental Authority in
accordance with the Internal Revenue Code, and (C) to the extent that the withholding or
deduction is made on account of Indemnified Taxes, the sum payable by the applicable
Loan Party shall be increased as necessary so that after any required withholding or the
making of al required deductions (induding deductions applicable to additional sums
payable under this Section 3.01) the applicable Recipient receives an amount equa to the
sum it would have received had no such withholding or deduction been made.

(iii})  If any Loan Party or the Administrative Agent shal be required by any
goplicable Laws other than the Internd Revenue Code to withhold or deduct any Taxes
from any payment, then (A) such Loan Party or the Administrative Agent, as required by
such Laws, shall withhold or make such deductions as are determined by it to be required
based upon the information and docurmentation it has received pursuant to subsection (e)
below, (B) such Loan Party or the Administrative Agent, to the extent required by such
Laws, shal timely pay the full amount withheld or deducted to the relevant
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Governmental Authority in accordance with such Laws, and (C) to the extent that the
withholding or deduction is made on account of Indemnified Taxes, the sum payable by
the gpplicable Loan Party shall be increased as necessary so that after any required
withholding or the making of all required deductions (including deductions spplicable to
additional sums payable under this Section 3.01) the applicable Recipient recsives an
amount equal to the sum it would have received had no such withholding or deduction
been made.

(b) Payment of Other Taxes by the Loan Parties. Without limiting the provisions of
subsection (a) above, the Loan Parties shdl timely pay to the relevant Governmental Authority in
accordance with applicable Laws, or at the option of the Administrative Agent timely reimburse it
for the payment of, any Other Taxes.

(c) Tax Indemnifications. (i) Each of the Loan Parties shall, and does hereby, jointly
and severdly indemnify each Recipient, and shal make payment in respect thereof within ten
(10) days after written demand therefor, for the full amount of any Indemnified Taxes (induding
Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section
3.01) payable or pad by such Recipient or required to be withheld or deducted from a payment to
such Recipient, and any reasonable expenses arising therefrom or with respect thereto, whether or
not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant
Governmental Authority. A certificate as to the amount of such payment or liability delivered to
the Borrower by a Lender or the L/C |ssuer (with a copy to the Administrative Agent), or by the
Administrative Agent on its own behalf or on behaf of a Lender or the L/C |ssuer, shal be
conclusive absent manifest error. Each of the Loan Parties shall, and does hereby, jointly and
severally indemnify the Administrative Agent, and shall make payment in respect thereof within
ten (10) days after written demand therefor, for any amount which a Lender or the L/C |ssuer for
any reason fails to pay indefeasibly to the Administrative Agent as required pursuant to Section
3.01(c)(ii) below. Upon making such payment to the Administrative Agent, such Loan Party
shall be subrogated to the rights of the Administrative Agent pursuant to Sections 3.01(c)(ii)(y)
and 3.01(c){ii}(z) below againg the applicable Lender or the L/C |ssuer, other than the right of
set-off pursuant to the last sentence of Section 3.01(c)(ii).

{ii} Each Lender and the L/C Issuer shal, and does hereby, severally
indernnify, and shall make payment in respect thereof within ten (10) days after demand
therefor, (x) the Administrative Agent against any Indemnified Taxes attributable to such
Lender or the L/C lssuer (but only to the extent that any Loan Party has not already
indemnified the Administrative Agent for such Indemnified Taxes and without limiting
the obligation of the Loan Parties to do s0), (y) the Administrative Agent and the Loan
Parties, as gpplicable, against any Taxes attributable to such Lender’s failure to comply
with the provisions of Section 11.06(d) rdating to the maintenance of a Participant
Register and (z) the Administrative Agent and the Loan Parties, as applicable, against any
Excluded Taxes attributable to such Lender or the L/C Issuer, in each case, that are
payable or pad by the Administrative Agent or a Loan Party in connection with any Loan
Document, and any reasonable expenses arising therefrom or with respect therelo,
whether or not such Taxes were correctly or legally imposed or asserted by the relevant
Governmental Authority. A certificate as to the amount of such payment or liability
delivered to any Lender by the Administrative Agent shal be conclusive absent manifest
error. Each Lender and the L/C |ssuer hereby authorizes the Administrative Agent to set
off and apply any and al amounts at any time owing to such Lender or the L/C Issuer, as
the case may be, under this Agreement or any other Loan Document against any amount
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Agent,

(d) Evidence of Payments. Upon request by any Loan Party or the Administrative
as the case may be after any payment of Taxes by such Loan Party or by the

Administrative Agent to a Governmental Authority as provided in this Section 3.01, such Loan
Party shall deliver to the Administrative Agent or the Administrative Agent shall deliver to such
Loan Party, as the case may be, the origind or a certified copy of a receipt issued by such
Governmental Authority evidencing such payment, a copy of any return required by Laws to
report such payment or other evidence of such payment reasonably satisfactory to such Loan
Party or the Administrative Agent, as the case may be.

CHAR1TV58353vE

(e) Status of Lenders; Tax Documentation.

{i) Any Lender that is entitted to an exemption from or reduction of
withholding Tax with respect to payments made under any Loan Document shal deliver
to the Borrower and the Administrative Agent, at the time or times reasonably requested
by the Borrower or the Administrative Agent, such properly completed and executed
documentation reasonably requested by the Borrower or the Administrative Agent as will
permit such payments to be made without withhalding or at a reduced rate of
withholding. In addition, any Lender, if reasonably requested by the Borrower or the
Adminisirative Agent, shall deliver such other documentation prescribed by applicable
Law or reasonably requested by the Borrower or the Administrative Agent as will enable
the Borrower or the Administrative Agent to determine whether or not such Lender is
subject to backup withholding or information reporting requirements. Notwithstanding
anything to the contrary in the preceding two (2) sentences, the completion, execution
and submission of such documentation (other than such documentation set forth in
Section 3.01(e)(ii)(A), 3.01(e)(ii}(B) and 3.01(e)(ii}(D} below) shall not be required if in
the Lender's reasonable judgment such completion, execution or submission would
subject such Lender to any materid unreimbursed cost or expense or would materially
prejudicethe legal or commercia position of such Lender.

{ii} Without limiting the generality of the foregoing, in the event that the
Borrower isaU.S. Person,

(A}  any Lender that is a U.S. Person shdl ddiver to the Borrower
and the Administrative Agent on or prior to the date on which such Lender
becomes a Lender under this Agreement (and from time to time thereafter upon
the reasonable request of the Borrower or the Administrative Agent), executed
copies of IRS Form W-9 certifying that such Lender is exempt from U.S
federal backup withholding tax;

(B)  any Foreign Lender shall, to the extent it is legally entitled to do
50, ddiver to the Borrower and the Administrative Agent (in such number of
copies as shal be requested by the recipient) on or prior to the date on which
such Foreign Lender becomes a Lender under this Agreement (and from time to
time thereafter upon the reasonable request of the Borrower or the
Administrati ve Agent), whichever of the following is spplicable:

(I)  inthe case of aForeign Lender claiming the benefits of
an income tax treaty to which the United Statesis a party (x) with respect
to payments of interest under any Loan Docurnent, executed copies of
IRS Form W-8BEN-E (or W-8BEN, as applicable) establishing an
exemption from, or reduction of, U.S. federa withholding Tax pursuant
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to the “interest” article of such tax treaty and (y) with respect to any
other gpplicable payments under any Loan Document, IRS Form W-
8BEN-E (or W-8BEN, as applicable) establishing an exemption from, or
reduction of, U.S. federal withholding Tax pursuant to the “business
profits” or “other income” artide of such tax treaty;

(1) executed copies of IRS Form W-8ECI;

(I} in the case of aForeign Lender daiming the benefits of
the exemption for portfolio interest under Section 881(c) of the Internal
Revenue Code, (x) a certificate substantidly in the form of Exhibit 3.01-
A to the effect tha such Foreign Lender is not a “bank” within the
meaning of Section 881(c)(3)(A) of the Internal Revenue Code, a “10
percent shareholder” of the Borrower within the meaning of Section
881(c)(3)(B) of the Intermd Revenue Code, or a “controlled foreign
corporation” described in Section B81(c)(3)(C) of the Internal Revenue
Code (a“U.S. Tax Compliance Certificate’) and (y) executed copies of
IRS Form W-8BEN-E (or W-8BEN, as applicable); or

(IV}) to the extent a Foreign Lender is not the benefidal
owner, executed copies of IRS Form W-8IMY, accompanied by IRS
Form W-BECI, IRS Form W-8BEN-E (or W-8BEN, as spplicable), a
U.S. Tax Compliance Certificate substantidly in the form of Exhibit
3.01-B or Exhibit 3.01-C, IRS Form W-9, and/or other cerification
Foreign Lender is a partnership and one or more direct or indirect
partners of such Foreign Lender are claming the portfolio interedt
exemption, such Foreign Lender may provide a U.S. Tax Compliance
Certificate subgtantialy in the form of Exhibit 3.01-D on behaf of each
such direct and indirect partner;

(C)  any Foreign Lender shall, to the extent it is legally entitled to do
50, ddliver to the Borrower and the Administrative Agent (in such number of
copies as shal be requested by the recipient) on or prior to the date on which
such Foreign Lender becomes a Lender under this Agreement {(and from time to
time thereafter upon the ressonable request of the Borrower or the
Administrative Agent), executed copies (or originals as required) of any other
form prescribed by spplicable Law as a basis for claiming exemption from or a
reduction in U.S. federd withholding Tax, duly completed, together with such
supplementary documentation as may be prescribed by applicable Law to
permit the Borrower or the Administrative Agent to determine the withholding
or deduction required to be made; and

(D}  if apayment made to a Lender under any Loan Document would
be subject to U.S. federal withholding Tax imposed by FATCA if such Lender
were to fal to comply with the gpplicable reporting requirements of FATCA
(including those contained in Section 1471(b) or 1472(b) of the Internal
Revenue Code, as applicable), such Lender shall ddiver to the Borrower and
the Administrative Agent at the time or times prescribed by Law and at such
time or times reasonably requested by the Borrower or the Administrative
Agent such documentation prescribed by applicable Law (including as
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prescribed by Section 1471(b)(3)(C)(i) of the Internal Revenue Code) and such
additional  documentation reasonably requested by the Borrower or the
Adminisirative Agent as may be necessary for the Borrower and the
Administrative Agent to comply with their obligations under FATCA and to
determine that such Lender has complied with such Lender's obligations under
FATCA or to determine the amount to deduct and withhold from such payment.
Solely for purposes of this dlause (D), “FATCA” shall include any amendments
made to FATCA after the Closing Date,

(iii) Each Lender agrees that if any form or cerification it previously
delivered pursuant to this Seclion 3.01 expires or becomes obsadlete or inaccurate in any
respect, it shall update such form or certification or promptly notify the Borrower and the
Administrative Agent in writing of its legal inability to do so.

(f) Treatment of Certain Refunds.  Unless required by applicable Laws, at no time
shall the Administrative Agent have any obligation to file for or otherwise pursue on behdf of a
Lender or the L/C Issuer, or have any obligation to pay to any Lender or the L/C |ssuer, any
refund of Taxes withheld or deducted from funds paid for the account of such Lender or the L/C
|ssuer, as the may be. If any Recipient determines, in its sole discretion exercised in good
faith, that it has received a refund of any Taxes as to which it has been indemnified by any Loan
Party or with respect to which any Loan Party has paid additional amounts pursuant to this
Section 3.01, it shall pay to the Loan Party an amount equa to such refund (but only to the extent

with respect to the Taxes giving rise to such refund), net of all out-of-pocket expenses (induding
Taxes) incurred by such Recipient, and without interest (other than any interest paid by the
the request of the Recipient, agrees to repay the amount paid over to the Loan Party (plus any
penalties, interest or other charges imposed by the relevant Governmental Authority) to the
Recipient in the event the Recipient is required to repay such refund to such Governmental
Authority. Motwithstanding anything to the contrary in this subsection, in no event will the
applicable Recipient be required to pay any amount to the Loan Party pursuant to this subsection
the payment of which would place the Recipient in a less favorable net after-Tax pesition than
such Recipient would have been in if the Tax subject to indemnification and giving rise to such
refund had not been deducted, withheld or otherwise imposed and the indemnification payments
or additiond amounts with respect to such Tax had never been paid. This subsection shall not be
construed to require any Recipient to make available its tax returns (or any other information
relating to its taxes that it deems confidential) to any Loan Party or any other Person.

(9) Survivd. Each party's obligations under this Section 3.01 shall survive the
resignation or replacement of the Administrative Agent or any assignment of rights by, or the
replacement of, a Lender or the L/C Issuer, the termination of the Aggregate Revolving
Commitments and the repayment, satisfaction or discharge of dl other Obligations.

3.02  llegality.

If any Lender determines that any Law has made it unlawful, or that any Governmental Authority
has asserted that it is unlawful, for any Lender or its Lending Office to perfarm any of its obligations
hereunder or to make, maintain or fund or charge interest with respect to any Credit Extension or to
determine or charge interest rates based upon the Eurodollar Rate, or any Governmental Authority has
imposed material restrictions on the authority of such Lender to purchase or sdll, or to take deposits of,
Dollars in the London interbank market, then, on notice thereof by such Lender to the Borrower through
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the Administrative Agent, (i) any obligation of such Lender to issue, make, maintain, fund or charge
interest with respect to any such Credit Extension or continue Eurodollar Rate Loans or to convert Base
Rate Loans to Eurodollar Rate Loans shall be suspended and (ii) if such notice asserts the illegality of
such Lender making or maintaining Base Rate Loans the interest rate on which i s determined by reference
to the Eurodollar Rate compaonent of the Base Rate, the interest rate on which Base Rate Loans of such
Lender, shall, if necessary to avoid such illegaity, be determined by the Administrative Agent without
reference to the Eurodollar Rate component of the Base Rate, in each case until such Lender notifies the
Administrative Agent and the Borrower that the dircumstances giving rise to such determination no longer
exig. Upon recapt of such notice, (x) the Borrower shall, upon demand from such Lender (with a copy
to the Administrative Agent), prepay or, if applicable, convert al Eurodollar Rate Loans of such Lender
to Base Rate Loans (the interest rate on which Base Rate L oans of such Lender shall, if necessary to avoid
such illegdity, be determined by the Adminigrative Agent without reference to the Eurodollar Rate
component of the Base Rate), either on the last day of the Interest Period therefor, if such Lender may
lawfully continue to maintain such Eurodollar Rate Loans to such day, or immediately, if such Lender
may not lawfully continue to maintan such Eurodollar Rate Loans and (y) if such notice asserts the
illegality of such Lender determining or charging interest rates based upon the Eurodollar Rate, the
Administrative Agent shal during the period of such suspension compute the Base Rate applicable to
such Lender without reference to the Eurodollar Rate component thereof until the Administrative Agent is
advisad in writing by such Lender that it is no longer illegd for such Lender to determine or charge
interest rates based upon the Eurodollar Rate. Upon any such prepayment or conversion, the Borrower
shall al'so pay accrued interest on the amount so prepaid or converted.

3.03  Inability to Determine Rates.

(a) If in connection with any request for a Eurodollar Rate Loan or a conversion to
or continuation thereof, (i) the Administrative Agent determines that (A) Dollar depesits are not
being offered to banks in the London interbank eurodollar market for the gpplicable amount and
Interest Period of such Eurodollar Rate Loan, or (B) adequate and reasonable means do not exist
for determining the Euradollar Rate for any requested Interest Period with respect to a proposed
Eurodollar Rate Loan or in connection with an existing or proposed Base Rate Loan (in each case
with respect to clause (i), “Impacted Loans"). or (ii) the Administrative Agent or the Required
L enders determine that for any reason the Eurodollar Rate for any requested Interest Period with
respect 1o a proposed Eurcdollar Rate Loan does not adequately and fairly reflect the cost to such
Lenders of funding such Eurodallar Rate Loan, the Administrative Agent will promptly so notify
the Borrower and each Lender. Thereafter, (x) the cbligation of the Lenders to make or maintain
Eurodollar Rate Loans shal be suspended (to the extent of the affected Eurodollar Rate Loans or
Interest Periods), and (y) in the event of a determination described in the preceding senterice with
respect to the Eurodollar Rate component of the Base Rate, the utilization of the Eurodallar Rate
component in determining the Base Rate shall be suspended, in each case until the Administrative
Agent (upon the instruction of the Required Lenders) revokes such notice. Upon receipt of such
notice, the Borrower may revoke any pending request for a Borrowing of, conversion to or
continuation of Eurodollar Rate Loans (to the extent of the affected Eurodollar Rate Loans or
Interest Periods) or, faling that, will be deemed to have cornverted such request into a request for
aBorrowing of Basa Rate L oans in the amount gpecified therein.

(b) Notwithstanding the foregoing, if the Administrative Agent has made the
determination described in clause (a)(i) of this Section, the Administrative Agent, in consultation
with the Borrower and the affected Lenders, may establish an dternative interest rate for the
Impacted Loans, in which case, such aternative rate of interest shal apply with respect to the
Impacted Loans until (1) the Administrative Agent revokes the notice delivered with respect to
the Impacted Loans under clause (a)(i) of this Section, (2) the Administrative Agent or the
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Required L enders notify the Administrative Agent and the Borrower that such alternative interest
rate does not adequatdy and fairly reflect the cost to such Lenders of funding the Impacted
Loans, or (3) any Lender determines that any Law has made it unlawful, or that any
Governmental Authority has asserted that it is unlawful, for such Lender or its applicable Lending
Office to make, maintain or fund Loans whose interest is determined by reference to such
alternative rate of interest or to determine or charge interest raes based upon such rate or any
Governmental Authority has imposed materid restrictions on the authority of such Lender to do
any of the foregoing and provides the Administrative Agent and the Borrower written ndtice
thereof.

3.04 Increased Codls Reserveson Eurodollar Rate L cans.
(a) Increased Costs Generally. If any Changein Law shall:

(i) impose, modify or desm applicable any reserve, special deposit,
compulsory loan, insurance charge or similar requirement against assets of, deposits with
or for the account of, or credit extended or participated in by, any Lender (except any
reserve requirement contemplated by Section 3.04(e)) or the L/C |ssuer;

{ii) subject any Recipient to any Taxes (other than (A) Indemnified Taxes,
(B) Taxes described in clauses (b) through (d) of the definition of Excluded Taxes and
(C) Connection Income Taxes) on its|oans, loan principd, letters of credit, commitments,
or other obligations, or its deposits, reserves, other liabilities or capita atributable
thereto; or

{iii)  impose on any Lender or the L/C Issuer or the London interbank market
any other condition, cost or expense affecting this Agreement or Eurodollar Rate Loans
made by such Lender or any Letter of Credit or participation therain;

and the result of any of the foregoing shall be to increase the cost to such Lender of making, converting
to, continuing or maintaining any Loan (or of maintaining its obligation to make any such Loan), or to
increase the cost to such Lender or the L/C Issuer of participating in, issuing or maintaining any Letter of
Credit (or of maintaining its obligation to participate in or to issue any Letter of Credit), or to reduce the
amount of any sum received or receivable by such Lender or the L/C |ssuer hereunder (whether of
principal, interest or any other amount) then, upon request of such Lender or the L/C | ssuer, the Borrower
will pay to such Lender or the L/C Issuer, as the case may be, such additional amount or amounts as will
compensate such Lender or the L/C Issuer, as the case may be, for such additiona costs incurred or
reduction suffered.

(b) Capitd Requirements. If any Lender or the L/C Issuer determines that any
Change in Law affecting such Lender or the L/C Issuer or any Lending Office of such Lender or
such Lender's or the L/C Issuer's holding company, if any, regarding capitd or liquidity
requirements has or would have the effect of reducing the rate of return on such Lender's or the
L/C Issuer's capital or on the capital of such Lender's or the L/C Issuer’s holding company, if
any, as a consequence of this Agreement, the Commitments of such Lender or the Loans made
by, or participations in Letters of Credit or Swingline Loans held by, such Lender, or the Letters
of Credit issued by the L/C lssuer, to alevel beow that which such Lender or the L/C Issuer or
such Lender's or the L/C Issuer's holding company could have achieved but for such Change in
Law (taking into consideration such Lender’s or the L/C lssuer’ s palicies and the policies of such
Lender's or the L/C |ssuer's holding company with respect to capital adequacy), then from time
to time the Borrower will pay to such Lender or the L/C lssuer, as the case may be, such
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additional amount or armounts as will compensate such Lender or the L/C Issuer or such Lender's
or the L/C Issuer's halding company for any such reduction suffered.

{c) Certificates for Reémbursement. A certificate of a Lender or the L/C |ssuer
setting forth the amount or amounts necessary to compensate such Lender or the L/C Issuer or its
holding company, as the case may be, as specified in subsection (a) or (b) of this Section and
delivered to the Barrower shall be conclusive absent manifest error. The Borrower shall pay such
Lender or the L/C |ssuer, as the case may be, the amount shown as due on any such certificate
within ten (10) days after receipt thereof.

(d) Delay in Requests. Failure or delay on the part of any Lender or the L/C | ssuer
to demand compensation pursuant to the foregoing provisions of this Section shal not constitute a
wai ver of such Lender’s or the L/C |ssuer’ sright to demand such compensation; provided that the
Borrower shall not be required to compensate a Lender or the L/C Issuer pursuant to the
foregoing provisions of this Section for any increased costs incurred or reductions suffered more
than 180 days prior to the date that such Lender or the L/C |ssuer, asthe case may be, notifies the
Barrower of the Change in Law giving rise to such increased costs or reductions and of such
Lender's or the L/C Issuer's intention to claim compensation therefor (except that, if the Change
in Law giving rise to such increased costs or reductions is retroactive, then the 180-day period
referred to above shal be extended to indude the period of retroacti ve effect thereof).

(e) Reserves on Eurodollar Rate Loans. The Borrower shall pay to each Lender, as
long as such Lender shdl be required to maintain reserves with respect to liabilities or assets
consigting of or including eurocurrency funds or deposits (currently known as " Eurocurrency
liabilities™), additional interest on the unpaid principal amount of each Eurodollar Rate Loan
equal to the actual costs of such reserves alocated to such Loan by such Lender (as determined
by such Lender in good faith, which determination shall be conclusive), which shall be due and
have received at least ten (10) days' prior notice (with a copy to the Administrative Agent) of
such additional interest or costs from such Lender. If a Lender fails to give notice ten (10) days
prior to the relevant Interest Payment Date, such additiona interest shall be due and payable ten
(10) days from receipt of such notice.

305 Compensation for L osses.

Upon demand of any Lender (with a copy to the Administrative Agent) from time to time, the
Borrower shall promptly compensate such Lender for and hold such Lender harmless from any loss, cost
or expense incurred by it as aresult of:

(a) any continuation, conversion, payment or prepayment of any Eurodollar Rae
Loan on a day other than the |ast day of the Interest Period for such Loan (whether voluntary,
mandatory, automatic, by reason of accdleration, or atherwise);

(b) any failure by the Borrower (for a reason other than the failure of such Lender to
make a Loan) to prepay, borrow, continue or convert any Eurodollar Rate L can on the date or in
the amount notified by the Borrower;

(c) any falure by the Borrower to reimburse a drawing under a Letter of Credit

denominated in an Alternative Currency on its scheduled due date or any payment thereof in a
different currency;

CHAR1TV58353vE




(d) any assignment of a Eurodollar Rate Loan on a day other than the last day of the

including any loss of anticipated profits and any loss or expense arising from the liquidation or
resmployment of funds obtained by it to maintan such Loan or from fees payable to terminate the
deposits from which such funds were obtained. The Borrower shdl adso pay any customary
administrative fees charged by such Lender in connection with the foregoing.

3.05, each Lender shal be deemed to have funded each Eurodollar Rate Loan made by it at the Eurodollar
Rate used in determining the Eurodollar Rate for such Loan by a matching deposit or other borrowing in
the London interbank euradollar market for a comparable amount and for a comparable periad, whether
or not such Eurodollar Rate Loan wasin fact so funded.

306 Mitigation Obligations; Replacement of L enders.

(a) Designation of a Different Lending Office. If any Lender requests compensation
under Section 3.04, or requires the Borrower to pay any Indemnified Taxes or additiona amounts
to any Lender, the L/C Issuer, or any Governmenta Authority for the account of any Lender or
the L/C |ssuer pursuant to Section 3.01, or if any Lender gives a notice pursuant to Section 3.02,
then a the request of the Borrower such Lender or the L/C lssuer, as applicable, shdl use
reasongble efforts to designate a different Lending Office for funding or booking its Loans
hereunder or to assign its rights and obligations hereunder to another of its offices, branches or
affiliates, if, in the judgment of such Lender or the L/C Issuer, as applicable, such designation or
assignment (i) would diminate or reduce amounts payable pursuant to Section 3.01 or 3.04, as the
case may be, in the future, or eiminate the need for the notice pursuant to Section 3.02, as
applicable, and (i) in each case, would not subject such Lender or the L/C Issuer, as the case may
be, to any unreimbursed cost or expense and would not otherwise be disadvantageous to such
Lender or the L/C |ssuer, as the case may be. The Borrower hereby agrees to pay dl reasonable
costs and expenses incurred by any Lender or the L/C Issuer in connection with any such
designation or assignment.

{b)  Replacement of Lenders. [If any Lender requests compensation under Section
3.04, or if the Borrower is reguired to pay any Indemnified Taxes or additional amounts to any
Lender or any Governmental Authority for the account of any Lender pursuant to Section 3.01
and, in each case, such Lender has dedined or is unable to designate a different lending office in
accordance with Section 3.06(a), the Borrower may replace such Lender in accordance with
Section 11.13.

3.07 Sucocessor LIBOR.

MNotwithstanding anything to the contrary in this Agreement or any other Loan Documents
(including Section 11.01 hereof), if the Administrative Agent determines (which determination shall be
conclusive absent manifest error), or the Borrower or Required Lenders notify the Administrative Agent
(with, in the case of the Required Lenders, a copy to Borrower) that the Borrower or Required Lenders (as
applicable) have determined, that:

(i) adequale and reasonable means do not exig for ascertaining LIBOR for any
requested Interest Period because the LIBOR Screen Rate is not available or published on a
current basis and such circumstances are unlikely to be temporary; or
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(i) the administrator of the LIBOR Screen Rate or a Governmental Authority
having jurisdiction over the Administrative Agent has made a public statement identifying a
gpeci fic date after which LIBOR or the LIBOR Screen Rate shall no |onger be made available, or
used for determining the interest rate of loans (such specific date, the * Scheduled Unavailability
Date”™), or

(ili)  syndicated loans currently being executed, or that include language similar to that
contained in this Section, are being executed or amended (as applicable) to incorporate or adopt a
new benchmark interest rate to replace LIBOR,

then, reasonably promptly after such determination by the Administrative Agent or receipt by the
Administrative Agent of such notice, as appliceble, the Administrative Agent and the Borrower may
amend this Agreement to replace LIBOR with an aternate benchmark rate (including any mathematical
or other adjustments to the benchmark (if any) incorporated therein), giving due consideration to any
evolving or then existing convention for similar Dollar denominated syndicated credit facilities for such
aternative benchmarks (any such proposed rate, a“LIBOR Successor Rate”), together with any proposed
LIBOR Successor Rate Conforming Changes (as defined below) and any such armendment shal becomne
effective at 5:00 p.m. (New York time) on the fifth Business Day after the Administrative Agent shall
have posted such proposed amendment to al Lenders and the Borrower unless, prior to such time,
Lenders comprising the Required Lenders have delivered to the Administrative Agent written notice that
such Required L enders do not accept such amendment.

If no LIBOR Sucoessor Rate has been determined and the drcumstances under clause (i) above
exid or the Scheduled Unavailability Date has occurred (as applicable), the Administrative Agent will
promptly so notify the Borrower and each Lender. Thereafter, (x) the obligation of the Lenders to make
or maintain Eurodollar Rate Loans shall be suspended, (to the extent of the affected Eurodollar Rate
Loans or Interest Periods), and (y) the Eurodollar Rate component shall no longer be utilized in
determining the Base Rate. Upon receipt of such notice, the Borrower may revoke any pending request
for a Borrowing of, conversion to or continuation of Eurodollar Rate Loans (to the extent of the affected
Eurodollar Rate Loans or Interest Periods) or, failing that, will be deemed to have converted such request
into a request for a Borrowing of Base Rate Loans (subject to the foregoing dause (y)) in the amount
specified therein.

MNatwithstanding anything el se herein, any definition of LIBOR Successor Rate shall provide that
inno event shall such LIBOR Successor Rate be less than zero for purposes of this Agresment.

3.08 Survival.

All of the Loan Parties' obligations under this Article |1l shdl survive termination of the
Aggregate Revolving Commitments, repayment of al other Obligations hereunder, resignation of the
Administrative Agent and the Facility Termination Date.

ARTICLEIV.
CONDITIONSPRECEDENT TO CREDIT EXTENSIONS

401 Conditions of | nitial Credit Extension.

This Agresment shal become effective upon, and the abligation of the L/C Issuer and each
Lender to make its initial Credit Extension hereunder is subject to, the satisfaction of the following
conditions precadent:
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(a) Receipt by the Administrative Agent of the fdlowing, each in form and

substance satisfactory to the Administrative Agent and each Lender:

CHAR1TV58353vE

{i) Loan Documents. Executed counterparts of this Agreement and the

other Loan Documents, each properly executed by a Responsible Officer of the signing
Loan Party and, in the case of this Agreement, by each L ender.

{ii} Opinions of Counsel. Favorable opinions of legal counsel to the Loan
Parties, addressed to the Administrative Agent and each Lender, dated as of the Closing
Date.

{lii)  Organization Documents, Resolutions, Etc.

(A)  copies of the Organization Documents of each Loan Paty
certified to be true and complete as of a recent date by the sppropriate
Governmenta Authority of the state or other jurisdiction of its incorporation or
organization, where gpplicable, and certified by a secretary or assistant
secretary of such Loan Party to be true and correct as of the Closing Date;

(B) such certificates of resolutions or other action, incumbency
certificates and/or other certificates of Responsible Officers of each Loan Party
as the Administrative Agent may require evidencing the identity, authority and
capadity of each Responsible Officer thereof authorized to act as a Responsible
Officer in connection with this Agreement and the other Loan Documents to
which such Loan Party isaparty; and

(C) such documents and certifications as the Administrative Agent
may reasonably require to evidence that each Loan Party is duly organized or
formed, and is validly existing, in good standing and qudified to engage in
businessin its state of organization or formation.

{iv)  Personal Property Collatera.

(A}  UCC financing statements for each appropriate jurisdiction asis
necessry, in the Administraive Agent's discretion, to perfect the
Administrati ve Agent’ s security interest in the Cdllateral;

(B) al certificates evidencing any certificated Equity Interests
pledged to the Adminigrative Agent pursuant to the Security Agreement,
together with duly executed in blank, undated stock powers attached thereto
{unless, with respect to the pledged Equity Interests of any Foreign Subsidiary,
such stock powers are deemed unnecessary by the Administrative Agent in its
reasonable discretion under the Law of the jurisdiction of organization of such
Person); and

(C)  duly executed notices of grant of security interest in the form
required by the Security Agreement as are necessary, in the Administrative
Agent's sole discretion, to perfect the Administrative Agent's security interest
in the United States registered intellectual property of the Loan Parties.

(V) KYC Information.
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(A) Upan the reasonable request of any Lender made at least ten (10)
days prior to the Closing Date, the Borrower shall have provided to such
Lender the documentation and other information so requested in connection
with applicable “know your customer” and anti-money-laundering rules and
regulations, including the PATRIOT Act, in each case at least five (5) days
prior to the Closing Dae.

(B)  Atleast five(5) daysprior to the Closing Date, the Borrower that
qualifies as a “legd entity customer” under the Beneficid Ownership
Regulation shall deliver a Beneficial Ownership Certification in relation to the
Borrower.

(i) Evidence of Insurance. Copies of insurance policies or certificates of
insurance of the Loan Parties evidencing liability and casuaty insurance meeting the
requirements set forth in the Loan Documents, including naming the Administrative
Agent and its successors and assigns as additional insured (in the case of liability
insurance) or loss payee (in the case of property insurance) on behalf of the Lenders.

(vii) Closing Certificate. A certificate signed by a Responsible Officer of the
Borrower certifying that the conditions specified in Sections 4.02(a) and 4.02(b) have
been satisfied.

(b) Existing Indebtedness of the Loan Parties. The Existing Credit Agreement and
any other existing indebtedness for borrowed money of the Borrower and its Subsidiaries (other
than Indebtedness permitted to exist pursuant to Section 7.03) shal be repaid in full and all
sacurity interests related thereto shall be terminated on or prior tothe Closing Date.

(c) Fess. Receipt by the Administrative Agent, MLPFS and the Lenders of any fess
required to be paid on or before the Closing Date:

(d) Attorney Costs. The Borrower shadl have paid all fees, charges and
disbursements of counsel to the Administrative Agent (directly to such counsel if requested by the
Administrative Agent) to the extent invoiced at least two (2) Business Days prior to the Closing
Date, plus such additiona amounts of such fees, charges and disbursements as shall constitute its
reasonable estimate of such fees, charges and disbursements incurred or to be incurred by it
through the closing proceedings (provided that such estimate shall not thereafter preclude a final
settling of accounts between the Borrower and the Administrative Agent).

Without limiting the generdlity of the provisions of the last paragraph of Section 9.03, for
purposes of determining compliance with the conditions specified in this Section 4.01, each Lender that
has signed this Agreement shall be deemed to have consented to, approved or accepted or to be satisfied
with, each document or other matter required thereunder to be consented to or approved by or acceptable
or satisfactory to a Lender unless the Administrative Agent shall have received notice from such Lender
prior to the proposed Closing Date specifying its objection thereto.

402 Conditionstoall Credit Extensions.
The cbligation of each Lender and the L/C Issuer to honor any Request for Credit Extension

(other than a Loan Notice requesting only a conversion of Loans to the other Type, or a continuation of
Eurodollar Rate Loans) is subject to the following conditions precedent:
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(a) The representations and warranties of each Loan Party contained in this
Agreement or any other Loan Document, or which are contained in any document furnished at
any time under or in connection herewith or therewith, shall be true and correct in al material
respects (or if qualified by materiality or Materid Adverse Effect, in dl respects) on and as of the
date of such Credit Extension, except to the extent that such representations and warranties
specificaly refer to a certain date, in which case they shall be true and correct in dl material
respects (or if qualified by materidity or Material Adverse Effect, in | respects) as of such date

(b) Mo Default shall exist, or would result from such propased Credit Extension or
from the application of the procesds thereof.

{6) The Administrative Agent and, if applicable, the L/C Issuer or the Swingline
Lender shall have received a Reguest for Credit Extension in acocordance with the reguirements
hereof.

(d) In the case of a Letter of Credit to be denominated in an Alternative Currency,
such currency remains an Eligible Currency.

Each Request for Credit Extension (other than a Loan Notice requesting only a conversion of
Loans to the other Type, or a continuation of Eurodollar Rate Loans) submitted by the Borrower shal be
deemed to be a representation and warranty that the conditions specified in Seclions 4.02(a) and (b) have
been satisfied on and as of the date of the applicable Credit Extension.

ARTICLEV.
REPRESENTATIONS AND WARRANTIES
The Loan Parties represent and warrant to the Administrative Agent and the L enders that:

501 Exigtence Qualification and Power.

Each Loan Party and each direct Subsidiary of a Loan Party () is duly organized or formed,
vaidly existing and, as applicable, in good standing under the Laws of the jurisdiction of itsincorporaion
or organization, (b) has all requisite power and authority and all requisite governmental licenses,
authorizations, consents and approvals to (i) own or lease its assets and carry on its business and (ii)
execute, deliver and perform its obligations under the Loan Documents to which it is a party, and (c) is
duly qualified and is licensed and, as applicable, in good standing under the Laws of each jurisdiction
where its ownership, lease or operation of properties or the conduct of its business reguires such
qualification or license; except in each case referred to in clause (b)(i) or (c), to the extent that failure to
do so could not reasonably be expected to have a Materid Adverse Effect.

5.02 Authorization; No Contravention.

The execution, ddivery and performance by each Loan Party of each Loan Document to which
such Person is party have been duly authorized by al necessary corporate or other organizationa action,
and do not (a) contravene the terms of any of such Person’s Organization Documents; (b) conflict with or
result in any breach or contravention of, or the creation of any Lien under, or require any payment to be
made under (i) any Contractual Obligation to which such Person is a party or affecting such Person or the
properties of such Person or any of its Subsidiaries or (ii) any order, injunction, writ or decree of any
Governmental Authority or any arbitral award to which such Person or its property is subject; or (c)
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violate any Law; exocept in each case referred to in clause (b) or (c). to the extent that failure to do so
could not reasonably be expected to have a Materia Adverse Effect.

503 Governmental Authorization: Other Consents.

Mo spproval, consent, exemption, authorization, o other action by, or notice to, or filing with,
any Governmenta Authority or any other Person is necessary or required in connection with the
execution, delivery or performance by, or enforcement against, any Loan Party of this Agreement or any
other Loan Document other than (a) those that have aready been obtained and are in full force and effect,
(b} filings to perfect the Liens created by the Collatera Documents and (c) required filings under the
Securities Exchange Act of 1934.

5.04 Binding Effect.

Each Loan Document has been duly executed and delivered by each Loan Party that is party
thereto. Each Loan Document constitutes a legal, valid and binding obligation of each Loan Party that is
party therefo, enforceable against each such Loan Paty in acoordance with its terms, exoept as such
enforceability may be limited by Debtor Relief Laws, by general principles of equity or principles of good
faith and fair dedling.

505 Financial Statements; No Material Adverse Effect.

(a) The financia statements delivered pursuant to Sections 6.01(a) and 6.01(b) (i}
were prepared in accordance with GAAP consistently applied throughout the period covered
thereby, except as otherwise expressy noted therein; (i) fairly present the financial condition of
the Borrower and its Subsidiaries as of the date thereof and their results of operations for the
period covered thereby in accordance with GAAP consistently spplied throughout the period
covered thereby, except as otherwise expressly noted therein (subject, in the case of unaudited
financia statements, to the absence of footnotes and to normal year-end audit adjustments); and
(iii) show al materia indebtedness and other lizbilities, direct or contingent, of the Borrower and
its Subsidiaries as of the date thereof, including liabilities for taxes, materid commitments and
Indebtedness.

(b) The Audited Financia Statements and the unaudited consolidated and
consolidating financial statements of the Borrower and its Subsidiaries for the fiscal quarter
ending March 31, 2018 (i) were prepared in accordance with GAAP consistently applied
throughout the period covered thereby, except as otherwise expressly noted therein; (ii) fairly
present in Al materid respects the financial condition of the Borrower and its Subsidiaries as of
the date thereof and their results of operations for the period covered thereby (subject, in the case
of unaudited finandal staternents, to the absence of footnotes and to normal year-end audit
adj ustments); and (iii) show all materia indebtedness and other ligbilities, direct or contingent, of
the Borrower and its Subsidiaries as of the date thereof, including liabilities for taxes, material
comimitments and [ndebtedness.

(c) [reserved].

(d) Since the date of the Audited Financial Stalements, there has been no event or
circumstance, either individually or in the aggregate, that has had or could reasonably be expected
to have aMateria Adverse Effect.

506 Litigation.
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There are no actions, suits, proceedings, claims or disputes pending or, to the actual knowledge of
the Responsible Officers of the Loan Parties, threatened in writing or contemplated, at law, in equity, in
arbitration or before any Governmenta Authority, by or against any Loan Party or any Subsidiary or
against any of their properties or revenues that (a) purport to affect or pertain to this Agreement or any
other Loan Document, or any of the transactions contemplated hereby or (b) either individually or in the
aggregate could reasonably be expected to have a Materia Adverse Effect.

507 NoDefault.

(a) No Loan Party nor any Subsidiary is in default under or with respect to any
Contractual Obligation that individually or in the aggregate could reasonably be expected to have
aMaterid Adverse Effect.

(b)  NoDefault has cccurred and is continuing.

508 Ownership of Property.

Each Loan Party has good record and marketable title in fee simple to, or valid leasehold interests
in, dl real property necessary or used in the ordinary conduct of its business, except for such defects in
title as could not, individudly or in the aggregate, reasonably be expected to have a Maleriad Adverse
Effect.

5.09 Environmental Compliance.

(a) The Loan Parties and their Subsidiaries conduct in the ordinary course of
business a review of the effect of existing Environmental Laws and claims alleging potential
liability or responsibility for viclation of any Environmental Law on their respective businesses,
operations and properties, and as a result thereof the Loan Parties have reasonably concluded that
such Enwironmental Laws and claims could not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect.

(b) None of the properties currently or formerly owned or operated by any Loan
Party or any Subsidiary is listed or proposed for listing on the Nationd Priorities List under
CERCLA or on the CERCLIS or any analogous foreign, state or local list or is adjacent to any
such property; except with respect to a diesdl fuel tank for an electric generator a the Borrower's
headquarters, there are no and never have been any underground or above-ground storage tanks
or any surface impoundments, septic tanks, pits, sumps or lagoons in which Hazardous Materids
are being or have been treated, stored or disposed on any property currently owned or operated by
any Loan Party or any Subsidiary or, to the actual knowledge of the Responsible Officers of the
Loan Parties, on any property formerly owned or operated by any Loan Party or any Subsidiary;
there is no asbestos or asbestos-containing materia on any property currently owned or operated
by any Loan Party or any Subsidiary, and Hazardous Materids have not been released,
discharged or disposad of on any property currently or formerly owned or operated by any Loan
Party or any Subsidiary.

(c) No Loan Party nor any Subsidiary is undertaking, and has not completed, ether
individudly or together with other potentially responsible parties, any investigation or assessment
or remedial or response action relating to any actua or threatened release, discharge or disposd
of Hazardous Materids at any site, location or operation, either voluntarily or pursuant to the
order of any Governmental Authority or the requirements of any Environmental Law; and all
Hazardous Materials generated, used, treated, handled or stored at, or transported to or from, any
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property currently or formerly owned or operated by any Loan Party or any Subsidiary have been
disposed of in a manner not reasonably expected to have a Materia Adverse Effect.

510 |Insurance

The properties of the Loan Parties and their Subsidiaries are insured with financially sound and
reputable insurance companies not Affiliates of the Borrower (other than with respect to WAHI or other
captive insurance company), in such amounts, with such deductibles and covering such risks as are
customarily caried by companies engaged in similar businesses and owning similar properties in
localities where the gpplicable Loan Party or the applicable Subsidiary operates. The property and
general liability insurance coverage of the Loan Parties as in effect on the Closing Date is outlined as to

511 Taxes

Each Loan Party and its Subsidiaries have filed all tax returns and reports required to be filed, and
have paid d| federd taxes, assessments, fees and other governmental charges levied ar imposed upon
them or their properties, income or assets otherwise due and payable, exoept (i) those which are being
contested in good faith by appropriate proceedings diligently conducted and for which adequate reserves
have besn provided in accordance with GAAP or (ii) where the failure to do so could not reasonably be
expecied to have a Material Adverse Effect. Thereis no proposed tax assessment against any Loan Party
or any Subsidiary that would, if made, have a Material Adverse Effect. No Loan Party nor any Subsidiary
isparty to any tax sharing agresment.

512 ERISA Compliance.

(a)  Exoept as would not, either in the individud or in the aggregate, reasonably be
expected to result in a Material Adverse Effect, each Planisin compliancein al materia respects
with the applicable provisions of ERISA, the Internal Revenue Code and other federal or state
Laws. The Loan Parties do not sponsor, participate in or contribute to a Pension Flan.

(b)  There are no pending or, to the actual knowledge of the Responsible Officers of
the Loan Parties, threatened in writing dams, actions or lawsuits, or action by any Governmental
Authority, with respect to any Plan that could reasonably be expected to have a Material Adverse
Effect. There has been no prohibited transaction or violation of the fiduciary responsibility rules
with respect to any Plan that has resulted or could reasonably be expected to result in a Material
Adverse Effect.

(c) Exocept as would not, either in the individua or in the aggregate, reasonably be
expected to result in a Material Adverse Effedt, (i) no ERISA Event has occurred, and no Loan
Party nor any ERISA Affiliate is aware of any fact, event or circumstance that could reasonably
be expected to constitute or result in an ERISA Event with respect to any Pension Plan or
Multiemployer Plan; (i) no Loan Party nor any ERISA Affiliate has incurred any ligbility to the
PBGC; and (iii) no Loan Party nor any ERISA Affiliate has engaged in a transaction that could be
subject to Section 4069 or Section 4212(c) of ERISA.

(d) The Borrower represents and warrants as of the Closing Date thal the Borrower is
not and will not be using “plan assets” (within the meaning of 29 CFR § 2510.3-101, as modified
by Section 3(42) of ERISA) of one or more Benefit Plans in connection with the Loans, the
Letters of Credit or the Commitments.
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513 Subsidiaries

Se forth on Schedule 5.13 is a complete and accurate list as of the Closing Date of each
Subsidiary of any Loan Party, together with, in the case of the Loan Parties and each Subsidiary direct|y
owned by a Loan Party whose Equity Interests constitute Collateral, (i} jurisdiction of organization, (ii) to
the extent applicable, number of shares of each class of Equity Interests outstanding, (iii) to the extent
applicable, number and percentage of outstanding shares of each class owned (directly or indirectly) by
any Loan Party or any Subsidiary and (iv) an indication as to whether such Subsidiary is a Materia
Domestic Subsidiary. The outstanding Equity Interests of each Subsidiary of any Loan Party are validly
issued, fully paid and non-assessable.

514  Margin Regulations; |nvestment Company Act.

(a)  The Borrower is not engaged and will not engage, principaly or as one of its
important activities, in the business of purchasing or carrying margin stock (within the meaning
of Regulation U issued by the FRB), or extending credit for the purpose of purchasing or carrying
margin stock. Following the application of the proceeds of each Borrowing or drawing under
each Letter of Credit, not more than 25% of the value of the assets (either of the Borrower only or
of the Borrower and its Subsidiaries on a consolidated basis) subject to the provisions of Section

between the Borrower and any Lender or any Affiliate of any Lender relating to | ndebtedness and
within the scope of Section 8.01(e) will be margin stock.

(b) Mone of the Borrower, any Person Controlling the Borrower, or any Subsidiary is
or is required to be registered as an “investment company” under the Investment Company Act of
1940.

515 Disclosure.

No report, finandia statement, certificae or other information furnished (whether in writing or
oraly) by or on behalf of any Loan Party to the Administrative Agent or any Lender in connection with
the transactions contemplated hereby and the negotiation of this Agreement or delivered hereunder or
under any other Loan Document (in each case, as modified or supplemented by other information so
furnished) contai ns any material misstatement of fact or omits to state any material fact necessary to make
the statements therein, in the light of the circumstances under which they were made, not materially
misleading; provided that, with respect to projected financia information and information of a general
economic or industry nature, the Loan Parties represent only that such information was prepared in good
faith based upon assumptions believed to be reasonable at the time (it being understood and agreed that
financial projections are not a guarantee or financid performance and actua results may differ from
financial projections and such differences may be materid ).

516 Compliancewith Laws.

Each Loan Party and Subsidiary is in compliance with the requirements of al Laws and 4l
orders, writs, injunctions and decrees applicable to it or to its properties, except in such instances in which
(a) such requirement of Law or arder, writ, injunction or decree is being contested in good faith by
appropriate proceedings diligently conducted or (b) the failure to comply therewith could not reasonably
be expected to have a Materid Adverse Effect.

517 |ntelectual Property: Licenses Ftc.
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Each Loan Party owns, or possesses the right to use, al of the trademarks, service marks, trade
names, copyrights, patents, patent rights, licenses and other intellectual property rights (collectivdy, “IP
Rights") that are reasonably necessary for the operation of their respective businesses. Set forth on
Schedule 5.17 is a list of (i) al IP Rights registered or pending registration with the United States
Copyright Office or the United States Patent and Trademark Office that, as of the Closing Date, a Loan
Party owns and (ii) al licenses of IP Rights registered with the United States Copyright Office or the
United States Patent and Trademark Office as of the Closing Date.  Except for such clams and
infringements that could not reasonably be expected to have a Materid Adverse Effect, no daim has been
asserted and is pending by any Person challenging or questioning the use of any IP Rights or the validity
or effectiveness of any IP Rights, nor does any Loan Party know of any such claim, and. to the actual
knowledge of the Responsible Officers of the Loan Parties, the use of any |P Rights by any Loan Party or
any Subsidiary or the granting of aright or alicense in respect of any IP Rights from any Loan Party or
any Subsidiary does not infringe on the rights of any Person. As of the Closing Date, none of the IP
Rights owned by any Loan Party is subject to any licensing agreement or similar arrangement except as
set forth on Schedule 5.17.

518 Solvency.
The Borrower is Solvent, and the Loan Parties are Solvent on a consolidated basis.

519 Perfection of Security |nterestsin the Collateral.

The Collateral Documents create valid security interestsin, and Liens on, the Collateral purported
to be covered thereby, which security interests and Liens are, subject to the proper filing of financing
statements and other documents and deliverables necessary for perfection, currently perfected security
interests and Liens, prior to al other Liens other than Permitted Liens.

520 Business| ocations Taxpayer |dentification Number.

owned or leased by any Loan Party as of the Closing Date (other than any immaterid |eased properties
with early termination clauses). Set forth on Schedule 5.20(b) is the jurisdiction of organization, chief
executive office, exact legal name, U.S. tax payer identification number and organizationa identification
number of each Loan Party as of the Closing Date. Except as set forth on Schedule 5.20(c), no Loan
Party has during the five (5) years preceding the Closing Date (i) changed its legal name, (ii) changed its
state of formation or (jii) been party to a merger, consolidation or other change in structure. Set forth on
Schedule 5.20(d) is a list of each deposit and investment account of each Loan Party as of the Closing
Date.

521 OFAC.

Naone of the Loan Parties, nor any of their Subsidiaries, nor, to the knowledge of the Loan Parties
and their Subsidiaries, any director, officer, employee, agent, affiliate or representative thereof, is an
individua or entity that is, or is owned or controlled by any individua or entity that is (i) currently the
subject or target of any Sanctions, (ii) included on OFAC's List of Specidly Designated Nationals,
HMT's Consolidated List of Financid Sanctions Targets and the Investment Ban List, or any similar list
enforced by any other relevant sanctions authority or (iii} located, organized or resident in a Designated
Jurisdiction.

522 Anti-Corruption L aws.
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The Loan Parties and their Subsidiaries have conducted their businesses in compliance with the
United States Foreign Corrupt Practices Act of 1977, the UK Bribery Act 2010, and other similar anti-
corruption legislation in other jurisdictions and have instituted and maintained policies and procedures
designed to promote and achieve compliance with such laws.

523 MNoEEA Financial | nstitution.

Mo Loan Party isan EEA Financia Institution.

524 Beneficial Ownership Certification.

As of the Closing Date, the information included in the Beneficiad Ownership Certification is true
and correct in dl respects.

ARTICLE VI.
AFFIRMATIVE COVENANTS
Until the Facility Termination Date, each Loan Party shall and shall cause each Subsidiary to:

6.01 Financial Statements.

Déeliver to the Administrative Agent (for distribution to the Lenders), in form and detal
reasonably satisfactory to the Administrative Agent:

(a) as soon as avalable, but in any event within ninety (90) days after the end of
each fiscal year of the Borrower, commencing with the fisca year ending December 31, 2018, a
consolidated balance sheet of the Borrower and its Subsidiaries as a the end of such fiscal year,
and the related consolidated statements of income or operations, changes in shareholders’ equity
and cash flows for such fiscal year, setting forth in each case in comparative form the figures for
the previous fiscal yeer, 4l in reasonable detail and prepared in accordance with GAAP, audited
and accompanied by a report and opinion of an independent certified public accountant of
nationdly recognized standing reasonably acceptable to the Administrative Agent, which report
and opinion shall be prepared in accordance with generally accepted auditing standards and shall
not be subject to any “going concem” or like qualification or exception or any qualification or
exception as to the scope of such audit (other than qualifications soley resulting from the
impending maturity of the Obligations within the next twelve (12) months); and

(b)  assoon as available, but in any event within forty-five (45) days after the end of
each of the first three (3) fiscal quarters of each fiscal year of the Borrower, commencing with the
fiscal quarter ending June 30, 2018, a consolidated balance sheet of the Borrower and its
Subsidiaries as at the end of such fiscal quarter, the related consolidated statements of income or
operations for such fiscal quarter and for the portion of the Borrower' s fiscal year then ended, and
the related consolidated and consolidating statements of changes in shareholders’ equity and cash
flows for such fiscal quarter and for the portion of the Borrower' s fiscal year then ended, in each
case sefting forth in comparative form, as applicable, the figures for the corresponding fiscal
quarter of the previous fiscd year and the corresponding portion of the previous fiscal year, al in
reasonable detail and certified by the chief executive officer, chief finencial officer, treasurer or
controller of the Borrower as farly presenting the financia condition, results of operations,
shareholders’ equity and cash flows of the Borrower and its Subsidiaries in accordance with
GAAP, subject only to normal year-end audit adjustments and the absence of footnotes.
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Astoany information contained in materias furnished pursuant to Section 6.02(d), the Borrower shal not

shal not be in derogation of the obligation of the Borrower to furnish the information and materids
described in Section 6.01(a) or 6.01(b) at thetimes specified therein.

6.02 Certificates, Other Information.

Deliver to the Administrative Agent (for distribution to the Lenders), in form and detail
reasanably satisfactory to the Administrative Agent:

(8  [reserved);

(b) concurrently with the delivery of the financial statements referred to in Sections
6.01(a) and 6.01(b), a duly completed Compliance Certificate signed by the chief executive
officer, chief financia officer, treasurer or controller of the Borrower which shall indude such
aupplements to Schedules 5.13, 5.17, 5.20(a), 5.20(b), 5.20(c) and 5.20(d), as are necessary such
that, as supplemented, such Schedules would be accurate and complete in all materia respects as
of the date of such Compliance Certificate (which delivery may, unless the Administrative Agent,
or a Lender requests executed originds, be by eectronic communication induding fax or emnail
and shall be deemed to be an original authentic counterpart thereof for all purposes);

(c) not later than sixty (60) days after the beginning of each fiscd year of the
Borrower, commencing with the fiscal year beginning January 1, 2019, an annua business plan
and budget of the Borrower and its Subsidiaries containing, among other things, company-
prepared pro forma financial statements for each quarter of such fiscd year;

(d) promptly after the same are avallable, copies of each annua report, proxy or
financia statement or other report or communication sent to the equityholders of any Loan Party
or any Subsidiary, and copies of all annual, regular, periodic and special reports and registration
statements which a Loan Party or any Subsidiary may file or be required to file with the SEC
under Section 13 or 15(d) of the Securities Exchange Act of 1934, and not otherwise required to
be delivered to the Administrative Agent pursuant hereto;

(e) promptly after any request by the Administrative Agent or any Lender, copies of
any detaled audit reports, material management letters or recommendations submitted to the
board of directors (or the audit committee of the board of directors) of the Borrower by
independent accountants in connection with the accounts or books of the Borrower or any
Subsidiary, or any audit of any of them;

(f)  promptly after the furnishing thereof, copies of any materia statement or repart
furnished to any holder of debt securities of any Loan Party or any Subsidiary pursuant to the
terms of any indenture, loan or credit or similar agreement and not otherwise required to be

()  promptly, and in any event within five (5) Business Days after receipt thereof by
any Loan Party or any Subsidiary, copies of each notice or other correspondence received from
the SEC (or comparable agency in any applicable non-U.S. jurisdiction) concerning any
investigation or possible investigation or cther inquiry by such agency regarding financia or
other operationa results of any Loan Party or any Subsidiary; and
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(h) promptly, such additional information regarding the business, financial or
comporate affairs of any Loan Party or any Subsidiary, or compliance with the terms of the Loan
Documents, as the Administrative Agent or any Lender may from time to time reasonably
request.

Documents required to be delivered pursuant to Section 6.01(a) or 6.01(b) or Section 6.02(d) (to
the extent any such documents are included in materias otherwise filed with the SEC) may be deivered
electronically and if so delivered, shall be deemed to have been delivered on the date (i) on which the
Borrower posts such documents, or provides a link thereto on the Borrower's website on the Internet at
the website address listed on Schedule 11.02; or (ii) on which such documents are posted on the
Borrower's behalf on an Internet or intranet website, if any, to which each Lender and the Administrative
Agent have access (whether a commercia, third party website or whether sponsored by the
Administrative Agent); provided that: (i) the Borrower shall deliver paper copies of such documents to
the Administrative Agent or any Lender upon its request to the Borrower to deliver such paper copies
until a written request to cease delivering paper copies is given by the Administrative Agent or such
Lender and (ii) the Borrower shal notify the Administrative Agent and each Lender (by facsimile or e
mail) of the posting of any such documents and provide to the Administrative Agent by e-mail electronic
versians (j.e., soft copies) of such documents. The Administrative Agent shal have no abligation to
request the delivery of or to maintain paper copies of the documents referred to above, and in any event
shall have no responsibility to monitor compliance by the Borrower with any such request by aLender for
delivery, and each Lender shall be solely responsible for requesting delivery to it or maintaining its capies
of such documents.

The Borrower hereby acknowledges that (a) the Administrative Agent and/or an Affiliate thereof
may, but shal not be obligated to, make available to the Lenders and the L/C |ssuer materials and/or
posting the Borrower Materias on Intralinks, Syndtrak, ClearPar or a substantially similar electronic
transmission system (the “Platform™) and (b) certain of the Lenders (each a “Public Lender" ) may have
personng whao do not wish to receive materia non-public information with respect to the Borrower or its
Affiliates, or the respective securities of any of the foregoing, and who may be engaged in investment and
other market-rel ated activities with respect to such Persons’ securities. The Borrower hereby agrees that
it will use commercially reasonable efforts to identify that portion of the Borrower Materials that may be
distributed to the Public Lenders and that (w) al such Borrower Materias shal be dearly and
congpicuoudy marked “PUBLIC" which, at aminimum, shall rean that the word “PUBLIC” shdl appear
prominently on the first page thereof; (x) by marking Borrower Materids "PUBLIC,” the Borrower shall
be deemed to have authorized the Administrative Agent, any Affiliate thereof, the L/C Issuer and the
Lenders to treat such Borrower Materials as not containing any materid non-public information (although
it may be sensitive and proprietary) with respect to the Borrower or its securities for purposes of United
States federd and stale securities Laws, provided, however, that to the extent such Borrower Materials
constitute Information, they shal be treated as set forth in Section 11.07; (y) all Borrower Materials
marked “PUBLIC" are permitted to be made avalable through a portion of the Platform designated
“Public Side Information;” and (z) the Administrative Agent and any Affiliate thereof shall be entitled to
treat any Borrower Materials that are not marked “PUBLIC” as being suitable only for posting on a
portion of the Platform not designated as “Public Side Information.” Notwithstanding the foregoing, the
Borrower shall be under no obligation to mark any Borrower Malerids “PUBLIC.”

6.03 Notices
Promptly notify the Administrative Agent and each Lender of:

(a) the occurrence of any Default.
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(b) any matter that has resulted or could reasonably be expected to result in a
Material Adverse Effect.

(c) the occurrence of any ERISA Event.

(d)  any materiad changein accounting policies or financidl reporting practices by any
Loan Party or any Subsidiary, including any determination by the Borrower referred to in Section
2.10(b).

Each natice pursuant to this Section 6.03 shall be accompanied by a statement of a Responsible
Officer of the Borrower setting forth details of the occurrence referred to therein and stating what action
the Borrower has taken and proposes to take with respect thereto. Each notice pursuant to Section 6.03(a)
shall describe with particularity any and &l provisions of this Agreement and any other Loan Document
that have been breached.

6.04 Payment of Taxes

Pay and discharge, as the same shall become due and payable, all its tax liabilities, assessments
and governmental charges or levies upon it or its properties or assets, unless (i) the same are being
contested in good faith by appropriate procesdings diligently conducted and adequate reserves in
accordance with GAAP are being maintaned by such Loan Party or such Subsidiary or (ii) the failure to
do so could not reasonably be expected to have a Materid Adverse Effect.

6.05 Preservation of Existence, Etc.

(a) Preserve, renew and maintain in full force and effect its legal existence under the
Laws of the jurisdiction of its organization except in a transaction permitted by Section 7.04 or
7.05.

(b) Preserve, renew and maintain in full force and effect its good standing under the
Laws of the jurisdiction of its organization except in a transaction permitted by Section 7.04 or
7.05.

(c) Take all reasonable action to maintain al rights, privileges, permits, licenses and
franchises necessary or desirable in the norma conduct of its business, except to the extent that
the failure to do so could not reasonably be expected to have a Material Adverse Effect.

(d) Preserve or renew all of its IP Rights, the non-preservation or non-renewa of
which could ressonably be expected to have a Materia Adverse Effect.

6.06 Maintenance of Properties

(a) Maintain, preserve and protect all of its materia properties and equipment
necessary in the operation of its business in good working order and condition, ordinary wear and
tear excepted.

(b) Make &l necessary repars thereto and renewal s and replacements thereof, except
where the fail ure to do so could not reasonably be expected to have a Material Adverse Effect.

(c) Use the standard of care typicd in the industry in the operation and maintenance
of itsfacilities.
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6.07 Maintenance of Insurance

(a) Maintain in full force and effect insurance (including worker's compensation
insurance, ligbility insurance, casudty insurance and business interruption insurance) with
financidly sound and reputable insurance companies not Affiliates of the Borrower (other than
with respect to WAHI or other captive insurance company), in such amounts, with such
deductibles and covering such risks as are customarily carried by companies engaged in similar
businesses and owning similar properties in |ocalities where such Loan Party or such Subsidiary
operstes.

(b) Within thirty (30) days of the Closing Date (or such later date as agreed to by the
Administrative Agent in its sole discretion), cause the Administrative Agent and its successors
and assigns to be named as lender' s |oss payee or mortgagee, as its interest may appear, and/or
additional insured with respect to any such insurance providing liability coverage or coveragein
respect of any Collateral, and use commercialy reasonable efforts to cause each provider of any
such insurance to agree, by endorsement upon the policy or policies issued by it or by
independent instruments furnished to the Administrative Agent, that it will give the
Administrative Agent thirty (30) days (or such lesser amount as the Administrative Agent may
agree) prior written notice before any such policy or policies shall be altered or canceled. So long
as no Event of Default has occurred and is continuing, the Administrative Agent will turn over to
the Loan Parties any proceeds of such insurance received pursuant to policies owned by the Loan
Parties or their Subsidiaries upon receipt thereof by the Administrative Agent.

6.08 Compliancewith Laws

Comply with the requirements of dl Laws and al orders, writs, injunctions and decrees
applicable to it or to its business or property, except in such instances in which (a) such requirement of
Law or order, writ, injunction or decree is being contested in goad faith by appropriate proceedings
diligently conducted; or (b) the falure to comply therewith could not ressonably be expected to have a
Material Adverse Effect.

6.09 Booksand Records

(a) Maintain proper books of record and account, in which full, true and correct
entries in al materia respects and in conformity with GAAP consistently applied shall be made
of dl financia transactions and matters involving the assets and business of such Loan Party or
such Subsidiary, as the case may be.

(b) Maintain such books of record and account in materia conformity with all
applicable requirements of any Governmenta Authority having regul dory jurisdiction over such
Loan Party or such Subsidiary, as the case may be.

6.10  |nspection Rights.

(a)  Permit representatives and independent contractors of the Administrative Agent
{who may be accompanied by any Lender or a representative thereof) to visit and inspect any of
its properties, to examine its corporate, financial and operating records, and make copies thereof
or abstracts therefrom, and to discuss its affairs, finances and accounts with its officers, and
independent public accountants, all at the expense of the Borrower (except tha the Borrowers
will not be required to reimburse the cost of more than one such inspection in any calendar year
unless an Event of Default has ocourred and is continuing) and at such reasonable times during
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normd business hours and as often & may be reasonably desired, upon reasonable advance
written notice to the Borrower; provided, however, that when an Event of Default exists the
Administrative Agent or any of its representatives or independent contractors (in each case, who
may be accompanied by any Lender or a representative thereof) may do any of the foregoing a
the expense of the Borrower at any time during norma business hours and without advance
written notice.

(b) If requested by the Administrative Agent in writing in its sole discretion after the
occurrence and during the continuation of an Event of Default, permit the Admini strative Agent,
and its representatives, upon reasonable advance written notice to the Borrower, to conduct an
annual audit of the Collateral at the expense of the Borrower.

6.11 Useof Proceeds.

Use the proceeds of the Credit Extensions (a) to finance working capital, capital expenditures and
other lawful corporate purposes, including without limitation, Permitted Acquisitions, (b) to refinance the
Existing Credit Agreement and other existing Indebtedness and (c) to finance the payment of fees and
expenses in connection with any of the foregoing or the credit facility provided for in this Agreement
(other than arrangement fees or other similar fees); provided that in no event shal the proceeds of the
Credit Extensions be used in contravention of any Law or of any Loan Document.

6.12 ERISA Compliance

Do, and cause each of its ERISA Affiliates to do, each of the following, except as could not
reasonably be expected to result in a Materid Adverse Effect: (a) maintain each Fan in compliancein all
material respectswith the applicable provisions of ERISA, the Internal Revenue Code and other federa or
state Law; (b) cause each Plan that is qualified under Section 401(a) of the Internal Revenue Code to
maintain such quaification; and (c) make al required contributions to any Plan subject to Section 412,
Section 430 or Section 431 of the Internd Revenue Code.

6.13  Additional Guarantors.

Within forty-five (45) days (or such later date as the Administrative Agent may agree in its sole
discretion) after any Person becomes a Malerid Domestic Subsidiary, cause such Person to (a) become a
Guarantor by executing and delivering to the Administrative Agent a Joinder Agreement or such other
documents as the Administrative Agent shall deem appropriate for such purpose, and (b) upon the request
of the Administrati ve Agent in its sole discretion, deliver to the Administrative Agent such Organization
Documents, resolutions and favorable opinions of counsdl, dl in form, content and scope reasonably
satisfactory to the Administrative Agent; provided that in no event shal a Foreign Subsidiary or a
FSHCO be required to become a Guarantor.

6.14  Pledged Assats

(a) Equity Interests. Cause (i) 100% of the issued and outstanding Equity Interests
of each Domestic Subsidiary and (ii) 65% (or such greater percentage that, due to a change in an
applicable Law after the Closing Dae, (A) could not reasonsbly be expected to cause the
undistributed earnings of such Foreign Subsidiary or FSHCO as determined for United Stales
federal income tax purposss to be treated as a deemed dividend to such Foreign Subsidiary’s or
FSHCO s United States parent and (B) could not reasonably be expected to cause any materia
adverse tax consequences) of the issued and outstanding Equity Interests entitled to vote (within
the meaning of Treas. Reg. Section 1.956-2(c)(2)) and 100% of the issued and outstanding Equity
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Interests not entitled to vote (within the meaning of Treas. Reg. Section 1.956-2(c)(2)) in each
Foreign Subsidiary or FSHCO directly owned by any Loan Party to be subject at dl times to a
first priority, perfecied Lien in favor of the Administrative Agent pursuant to the terms and
conditions of the Collateral Documents, and, in connection with the foregoing, deliver to the
Administrative Agent such other documentation as the Administrative Agent may reasonably
request including, any filings and deliveries to perfect such Liens and favorable opinions of
counse! al in form and substance reasonably satisfactory to the Administrative Agent.

(b) Other Property. Cause all property (other than Exduded Property) of each Loan
Party fo be subject at dl times to first priority, perfected Liens in favor of the Administrative
Agent to secure the Obligations pursuant to the Collateral Documents (subject to Permitted Liens)
and, in connection with the foregoing, deliver to the Administrative Agent such other
documentation as the Administrative Agent may ressonably request including filings and
deliveries necessary to perfect such Liens, Organization Documents, resolutions and favorable
opinions of counsel to such Person, all in form, content and scope ressonably satisfactory to the
Administrative Agent.

6.15 Anti-Corruption Laws.

Conduct its businesses in compliance with the United States Foreign Corrupt Practices Acdt of
1977, the UK Bribery Act 2010 and other similar anti-corruption legisation in other jurisdictions and
maintain policies and procedures designed to promote and achieve compliance with such laws.

6.16 KYC Information.

Promptly following any request therefor, information and documentation reasonably requested by
the Administrative Agent or any Lender for purposes of compliance with applicable “know your
customer” requirements under the PATRIOT Act, the Beneficid Ownership Regulation or other
applicable anti-money laundering laws.

6.17 Post-Clesing Matters.

To the extent not delivered on the Closing Date, deliver the items identified on Schedule 6.17 to
the Administrative Agent by the date set forth on Schedule 6.17 (or such laler date as the Administrative
Agent may determine in its sole discretion).

ARTICLE VII.
NEGATIVE COVENANTS

Until the Facility Termination Date, no Loan Party shall, nor shall it permit any Subsidiary to,
directly or indirectly:

7.01 Liens

Create, incur, assume or suffer to exist any Lien upon any of its property, assets or revenues,
whether now owned or hereafter acquired, other than the fol lowing:

(a) Liens pursuant to any Loan Document;

CHAR1TV58353vE




(b) Liens existing on the Closing Date and listed on Schedule 7.01 and any renewds
or extensions thereof; provided tha the property covered thereby is not increased;

(c) Liens (other than Liens imposad under ERISA) for taxes, assessments or
governmenta charges or levies not yet due or which are being contested in good fath and by
appropriate proceedings diligently conducted, if adequate reserves with respect thereto are
maintaned on the books of the applicable Person in acoordance with GAAP,

(d)  Liensof carriers, warehousemen, mechanics, materiaimen and repairmen or other
like Liens arising in the ordinary course of business which are not overdue for a period of more
than thirty (30) days or which are being contested in good faith and by appropriate proceedings
diligently conducted, if adequate reserves with respect thereto are maintaned on the books of the
applicable Person in accordance with GAAP,

(e) pledges or deposits in the ordinary course of business in connection with
workers' compensation, unemployment insurance and other social security legislation, other than
any Lien imposed by ERISA;

(f)  deposits to secure the performance of bids, trade contracts and leases (other than
Indebtedness), statutory obligations, surety and appeal bonds, performance bonds and other
obligations of alike nature incurred in the ordinary course of business;

(@) egsements, rights-of-way, zoning and other restrictions, minor defects and
irregularities in title, and other similar encumbrances affecting red property which, in the
aggregate, are not materiad in amount, and which do not in any case materidly defract from the
value of the property subject thereto or materialy interfere with the ordinary conduct of the
business of the applicable Person;

(h) Liens securing judgments for the payment of money (or appeal or other surety
bonds relating to such judgments) nat constituting an Event of Default under Section 8.01(h);

such Liens do not at any time encumber any property other than the property financed by such
Indebterdness and (ii) such Liens attach to such property concurrently with or within ninety (90)
days after the acquisition thereof;

(i)  Liens securing Indebtedness permitted under Section 7.03(e); provided that (i)

) leases or subleases and licenses and sublicenses granted to others not interfering
in any material respect with the business of any Loan Party or any Subsidiary;

(k) any interest of title of a lessor under, and Liens arising from UCC financing
datements (or equivaent filings, registrations or agreements in foreign jurisdictions) relating to,
leases permitted by this Agreement;

{1 Liens deemed to exist in connection with Investments in repurchase agreements

{(m)  norma and customary rights of setoff upon deposits of cash in favor of banks or
other depositary institutions;

(n) Liens of a collection bank arisng under Section 4-210 of the Uniform
Commercial Code on items in the course of collection;
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(o) Liens granted in the ordinary course of business on the unearned portion of
insurance premiums securing the finanding of insurance premiums to the extent the financing is
permitted under Section 7.03(o);

{s)] Liens solely on any cash eamnest money deposits made by the Borrower or any of
its Subsidiaries in connection with any letter of intent or purchase agreement with respect to a
Permitted Acquisition;

(q)  Liensassumed by the Borrower or its Subsidiaries in connection with a Permitted
Acquisition that secure Acquired Indebtedness,

(r) Liens in favor of customs and revenue authorities arising as a matter of law to
sacure payment of customs duties in connection with the importation of goods;

(s) Liens on the assets of Subsidiaries that are not Loan Paties securing
Indebtedness permitted by Section 7.03(] );

(t) Liens congisting of intdlectual property security agreements filed with respect to
any Loan Party's intellectual property as of the Closing Date (other than Liens in favor of the

Administrative Agent) so long as there is no outstanding Indebtedness or other obligations owing
to the secured party of record by any such Loan Party; and

{u) Liens not otherwise permitted by clauses (a) through (t) securing not more than
$25,000,000 in the aggregate.

Natwithstanding anything to the contrary contaned herein, no Liens shal be permitted on real
property other than the Liens permitted by Section 7.01(g).

702 Investments.
Make any |nvestments, except:

(a) Investments held in the form of cash or Cash Equivalents or made in accordance
with the TrueBlue Investment Policy,

(b)  Investments existing as of the Closing Date and set forth on Schedule 7.02;

(c) Investments in any Person that is a Loan Party prior to with giving effect to such
I nvestment;

(d) Investments by any Subsidiary that is not a Loan Party in any other Subsidiary
that isnot a Loan Party;

(e) Investments consisting of extensions of credit in the naure of accounts
receivable or notes receivable arising from the grant of trade credit in the ordinary course of
business;

(f)  Guarantees permitted by Section 7.03;
{s)] Permitted Acquisitions;

(h) Permitted | ntercompany Advances;
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(i) deposits of cash made in the ordinary course of business to secure performance
of operating leases;

() non-cash |oans to employees, officers, and directors of the Borrower or any of its
Subsidiaries for the purpose of purchasing Equity Interests in the Borrower or any of its
Subsidiaries so long as the proceeds of such loans are used in their entirety to purchase such
Equity Interests;

(k)  solong as WAHI is a Subsidiary of the Borrower, (i) al investments in WAHI
existing on the Closing Date and (ji) additional investments in WAHI not to exceed, with respect
to each transfer of workers' compensation liabilities by the Borrower and its Subsidiaries to
WAHI for a policy period. 110% of the amount of workers compensation lighilities so
transferred for such policy period, vaued on the transfer date;

i [reserved];
{(m)  Approved Customer List Acquisitions;

()  Investmentsin negotiable instruments depasited or to be depasited for collection
in the ordinary course of business;

(o) Investments received in seftlement of amounts due to any Loan Party or any of its
Subsidiaries effected in the ordinary course of business or owing to any Loan Party or any of its
Subsidiaries as a reault of any insolvency proceeding involving an account debtor or upon the
foreclosure or enforcement of any Lien in favor of a Loan Party or its Subsidiaries;

(P Equity Interests or other securities acquired in connection with the satisfaction or
enforcement of Indebtedness or cdlams due and owing to a Loan Party or its Subsidiaries (in
bankruptcy or customers or suppliers or otherwise in the ordinary course of business) or as
security for any such Indebtedness or daims;

(@)  de minimis Investments consisting of the formation of additional Subsidiaries
and

{r) Investments of a nature not contemplated in the foregoing clauses in an amount
not to exceed §25,000,000 in the aggregate at any time outstanding.

7.03 Indebtedness
Create, incur, assume or suffer to exist any Indebtedness, except:
(a) Indebtedness under the Loan Documents;

(b) Indebtedness outstanding on the Closing Date set forth on Schedule 7.03 (and
any Refinancing Indebtedness in respect of such Indebtedness);

(c) intercompany Indebtedness permitted under Section 7.02; provided that in the
of Indebtedness owing by a Loan Party to a Foreign Subsidiary (i) such Indebtedness shall
be unsecured and (ii) such Indebtedness shall not be prepaid unless no Event of Default exists
immediately prior to or after giving effect to such prepayment;
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(d) obligations (contingent or otherwise) exisgting or arising under any Sweap
course of business for the purpose of directly mitigating risks associated with fluctuations in
interest rates or foreign exchange rates, and not for purposes of speculation or taking a “market
view;";

(e) purchase money Indebtedness (including obligations in respect of capita leases
and Synthetic Lease Obligations) hereafter incurred to finance the purchase of fixed assets, and
any Refinancing Indebtedness in respect of such Indebtedness; provided that (i) the aggregate
outstanding principal amount of al such Indebtedness shall not exceed $25,000,000 at any one
time outstanding; and (ii} such Indebtedness when incurred shall not exceed the purchase price of
the asset(s) financed;

(f) unsecured |ndebtedness of the Borrower and its Subsidiaries owing to former
employess, officers, or directors (or any spouses, ex-spouses, or estates of any of the foregoing)
incurred in connection with the repurchase by the Borrower and its Subsidiaries of the Equity
Interests of the Borrower that has been issued to such Persons, so long as (i) no Event of Default
has occurred and is continuing or would result from the incurrence of such Indebtedness, (i) the
aggregate amount of al such Indebtedness outstanding at any one time does not exceed
$2,000,000, and (iii) such Indebtedness is subordinated to the Obligations on terms and
conditions reasonably acceptableto the Administrative Agent;

(Q) Indebtedness in connection with the deferred purchase price of Approved
Customer List Acguisitions;

(h) reimbursement obligations of WAHI under |efters of credit issued for the account
of WAHI to the extent such letters of credit are secured by cash or Cash Equivalents pledged to
secure only the reimbursement obligations with respect to such letters of credit;

(i)  unsecured Indebtedness of any Loan Party that is incurred on the date of the
consummation of a Permitted Acquisition solely for the purpose of consummating such Permitted
Acquisition so long as (i) no Event of Default has occurred and is continuing or would result
therefrom, (ii) such unsecured Indebtedness is not incurred for working capital purposes, (iii)
such unsecured Indebtedness does not mature prior to the date that is six (6) months after the
Maturity Date, and (iv) the aggregate principa amount of all such Indebtedness does not exceed
$25,000,000 at any time outstanding;

(i)  so long as not ctherwise prohibited by the Agreement, working capitd
Indebtedness of Subsidiaries that are not Loan Partiesin an amount not to exceed $5,000,000;

(k) unsecured Indebtedness owing to sdlers of assets or Equity Interests to a Loan
Party that is incurred by the applicable Loan Party in connection with the consummation of one or
more Permitted Acquisitions so long as (i) the aggregate principal amount for all such unsecured
Indebtedness does not excesd $5,000,000 at any one time outstanding and (ii) is subordinated to
the Obligations on terms and conditions reasonably acceptable to the Administrative Agent;

(1 contingent liabilities in respect of any indemnification obligation, adjustment of

purchase price, non-compete, or similar obligation of the Borrower or the gpplicable Loan Party
incurred in connection with the consummation of one or more Permitted Acquistions;
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(m)  Acquired Indebtedness in an amount not to exceed $5,000,000 outstanding at any
one time;

{n) Indebtedness of the Borrower or any of its Subsidiaries owing to WAHI as a
result of borrowing back from WAHI the amount invested by the Borrower or such Subsidiary as
described in Section 7.02(k);

(o) Indebtedness owed to any Person providing property, casudty, ligbility, or other
insurance to the Borrower or any of its Subsidiaries, so long as the amount of such Indebtedness
isnot in excess of the amount of the unpaid cost of, and shal beincurred only to defer the cost of,
such insurance for the year in which such Indebtedness is incurred and such Indebtedness is
outstanding only during such year;

(p)  endorsement of instruments, any check, draft or other item of payment payable to
aloan Party or Subsidiary thereof for deposit;

(q) Indebtedness incurred in the ordinary course of business under performance,
surety, statutory or apped bonds;

{r) unsecured Indebtedness incurred in respect of netting services, overdraft
protection and other like services, incurred in the ordinary course of business;

(s) Indebtedness consisting of |nvestments permitted by Section 7.02 (other than to
the extent permitted by reference to this Section 7.03 (or any clause hereof));

{t) other unsecured Indebtedness in an aggregate principal amount not to exceed
$25,000,000 at any one time outstanding; and

(u)  Guarantees with respect to Indebtedness permitted under this Section 7.03.

7.04  Fundamental Changes.

Merge, dissdve, liquidate or consolidate with or into another Person, except that so long as no

Event of Default exists or would result therefrom, (a) the Borrower may merge or consalidate with any of
its Subsidiaries; provided that the Borrower is the continuing or surviving Person, (b) any Subsidiary may
merge or consolidate with any other Subsidiary provided that if a Loan Party is a party to such
transaction, the continuing or surviving Person is a Loan Party, (c) the Borrower or any Subsidiary may
merge with any other Person in connection with a Permitted Acquisition; provided that (i) if the Borrower
is aparty to such transaction, the Borrower is the continuing or surviving Person and (ii) if a Loan Party is
aparty to such transaction, such Loan Party is the surviving Person and (d) any Subsidiary may dissolve,
liquidate or wind up its affairs at any time; provided that such dissolution, liquidation or winding up, as
gpplicable, could not have a Material Adverse Effect.

705 Dispostions.
Make any Disposition except:
(a) Permitted Transfers;

(b) Dispositions of assets acquired by the Borrower and its Subsidiaries pursuant to a
Permitted Acquisition consummated within twelve (12) months of the date of the proposed

87

CHAR1TV58353vE




Disposition (the “ Subject Permitted Acquisition”) so long as (i) the consideration received for the
assets to be so disposed is at least 75% of the fair market value thereof, (ii) the assets to be so
disposed are not necessary or economically desirable in connection with the business of the
Borrower and its Subsidiaries, and (jii) the assets to be so digposed are readily identifiable as
assats acquired pursuant to the subject Permitted Acquisition;

(c) other Dispositions so long as (i) at least 90% of the consideration pad in
connection therewith shal be cash or Cash Equivaents paid contemporaneously with
consumrmation of the transaction and shall be in an amount not less than the far market value of
the property disposed of, (ii) if such transaction is a Sde and Leaseback Transaction, such
transaction is not prohibited by the terms of Section 7.15, (iii) such transaction does not involve
the sde or other disposition of a minarity Equity Interest in any Subsidiary that is wholly-owned,
directly or indirectly, by the Borrower, (iv) such transaction does not involve a sdle or other
disposition of receivables other than receivables owned by or atributable to other property
concurrently being disposed of in a transaction otherwise permitted under this Section 7.05, and
(v} the aggregate net book vaue of al of the assets sold or otherwise disposed of by the Loan
Parties and their Subsidiaries in al such transactions during the term of this Agreement shall not
exceed $25,000,000;

(d)  Dispostions of Investments in joint ventures to the extert required by, or made
pursuant to, customary buy/sell arrangements betwesn, the joint venture parties set forth in joint
venture arrangements and similar binding arrangements; and

(e) any termingtion of any lease in the ordinary course of business, (ii) any
expiration of any option agreement in respect of red or persond property and (iii) any surrender
or waiver of contractua rights or the settlement, rdease or surrender of contractua rights or
litigation claims (including in tort) in the ordinary course of business.

7.06 Restricted Payments.

Declare or make, directly or indirectly, any Restricted Payment, or incur any obligation
(contingent or otherwise) to do so, except that:

(a) each Subsidiary may make Restricted Payments to Persons that own Equity
Interests in such Subsidiary, ratably according to their respective holdings of the type of Equity
Interest in respect of which such Restricted Payment is being made;

(b) each Loan Party and each Subsidiary may declare and make dividend payments
or other distributions payable solely in common Equity |nterests of such Person;

(c) each Loan Party may make distributions to former employess, officers, or
directors (or any spouses, ex-spouses, or estates of any of the foregoing), so long as on account of
redemptions of Equity Interests of such Loan Party held by such Persons, provided that the
aggregate amount of such redemptions made by such Loan Party plus the aggregate amount of
Indebtedness described in Section 7.03(k) shall not exceed $2,500,000 in any 12 month period;

(d) each Loan Party may declare and pay any dividend or make any other payment or

distribution to its then current or former employees pursuant to such Loan Party's deferred
compensation plans as in effect on the Closing Date;
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(e) 50 long as no Event of Default exists immediately prior and after giving effect
any such Restricted Payment, the Borrower is, on a Fro Forrh_amE?a_éi-s in compliance with the
financia covenants set forth in Section 7.171; and

{f)  each Loan Party may make redemptions of Equity Interests to cover the
transaction costs of awards to employees officers and directors (current or former), including the
cost of exercisa (i.e, for a*net exercise’ of an option) or the cost of any required tax withholding
obligations.

7.07 Changein Nature of Business.

Engage in any materid line of business subdlantialy different from those lines of business
conducted by the Loan Parties and their Subsidiaries on the Closing Date or any business substantially
related or incidental thereto,

7.08 Transactionswith Affiliates.

Enter into or permit to exist any transaction or series of transactions with any Affiliate of such
Person, whether or not in the ordinary course of business, other than (a) advances of working capita to
any Loan Party and any transactions between Loan Parties, (b) transfers of cash and assels to any Loan
Party, (c) intercompany transactions expressly permitted by Section 7.02, Section 7.03, Section 7.04,
Section 7.05 or Section 7.06 or el sewhere in this Agreement or any other Loan Document, (d) normal and
reasonable compensation and reimbursement of expenses of officers and directors, (e) =0 long as it has
been approved by the Borrower's or such Subsidiary’s board of directors in accordance with applicable
Law, any indemnity provided by the Borrower or its Subsidiaries for the benefit of their directors, (f) so
long as it has been approved by the Borrower's or such Subsidiary's board of directors, the payment of
reasonable fees, compensation, or employee bendfit arrangements to executive officers and directors, (g)
payment of management, consulting, monitoring, royaty or advisory fees by any Subsidiary of a Loan
Paty to Labor Ready Holdings, Inc., a Nevada corporation and (h) except as otherwise specifically
limited in this Agreement, other transactions which are on terms and conditions substantidly as favorable
to such Person as would be obtainable by it in a comparable arm's |ength transaction with a Person other
than an Affiliate.

7.09 Burdensome Agreements.

Enter into, or permit to exist, any Contractua Obligation (except for the Loan Documents) that
(a) encumbers or restricts the ability of any such Person to (i) make Restricted Payments to any Loan
Party, (ii) pay any Indebtedness or other obligation owed to any Loan Party, (iii) make loans or advances
to any Loan Party, (iv) transfer any of its property to any Loan Party, (v) pledge its property pursuant to
the Loan Documents or (vi) act as a Loan Party pursuant to the Loan Documents, except (in respect of
any of the matters referred to in clausss (i) through (v) above) for (1) any docurnent or instrument
governing Indebtedness incurred pursuant to Section 7.03(e); provided that any such restriction contained
therein relates only to the asset or assels constructed or acquired in connection therewith, (2) any
Permitted Lien or any document or instrument governing any Permitted Lien; provided, that any such
restriction contained therein relates only to the asset or assels subject to the Permitted Lien, (3) any
agreement in effect at the time any Subsidiary becomes a Subsidiary of the Borrower, so long as such
agreement was not entered into solely in conternplation of such Person becoming a Subsidiary of the
Baorrower, (4) customary restrictions and conditions contained in any agreement relating to the sale of any
property permitted under Section 7.05 pending the consummiation of such sale, (5) applicable Laws or (6)
customary provisions in Contractual Obligations prohibiting assgnment of such Contractual Obligation,
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or (b) requires the grant of any security for any obligation if such property is given as security for the
Obligations.

710 Useof Proceeds

Use the proceeds of any Credit Extension, whether directly or indirectly, and whether

immediately, incidentdly or ultimately, to purchase or carry margin stock (within the meaning of
Regulation U of the FRB) or to extend credit to others for the purpose of purchasing or carrying margin
stock or to refund indebtedness originally incurred for such purpose.

Entity.

7.11  Financial Covenants.

(a) Consolidated Leverage Ratio. Permit the Consolidated L everage Ratio as of the
end of any fiscal quarter of the Borrower to be greater than 3.00:1.00; provided, that for each of
the four (4) fiscal quarters immediately following a Qualified Acquigtion, commencing with the
fiscal quarter inwhich such Qualified Acquisition was consummated (such period of increass, the
“Leverage Increase Period”), the required ratio set forth above shal be increased to 3.50 to 1.00;
provided, further that (i) there shal only be two (2) Leverage Increase Periods during the term of
this Agreerment, (ii) the maximum Consolidated Leverage Ratio shal revert to 3.00 to 1.00 at the
end of such four (4) fiscal quarter period and (iii) each Leverage Increase Period shal pply only
with respect to the calculation of the Consolidated Leverage Ratio for purposes of determining
corpliance with this Section 7.11 and for purposes of any Qualified Acquisition Pro Forma
Determination.

(b) Consolidated Fixed Charge Coverage Ratio. Permit the Consclidated Fixed
Charge Coverage Ratio as of the end of any fiscd quarter of the Borrower to be less than
1.25:1.00.

712  Prepayment of Other |ndebtedness, Etc.

(a) Amend or modify any of the terms of any Indebtedness in excess of the
Threshold Amount of any Loan Party or any Subsidiary (other than Indebtedness arising under
the Loan Documents) if such amendment or modification would add or change any terms in a
manner malerialy adverse to any Loan Party or any Subsdiary, or shorten the final maturity or
average life to maturity or require any payment to be made sooner than originally scheduled or
increass the interest rate gpplicable thereto (unless, to the extent applicable, in accordance with
any subordination agreement or subordination terms with respect thereto).

(b) Make (or give any notice with respect thereto) any voluntary or optiond payment
or prepayment or redemption or acquisition for value of (including by way of depositing money
or securities with the trustee with respect thereto before due for the purpose of paying when due),
refund, refinance or exchange of any Indebtedness in excess of the Threshold Amount of any
Loan Party or any Subsidiary (other than Indebtedness arising under the Loan Documents) all ow
prepayments so long as (i) no Default or Event of Default has occurred and is continuing or
would result therefrom and (i) after giving effect to any such prepayment, the Loan Parties are,

7.13  Organization Documents; Fiscal Year; L egal Name, State of Formation and Form of
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(a) Amend, modify or change its Organization Documents in a manner adverse to
the Lenders.

(b) Changeits fisca year.

(c)  With respect to any Loan Party, without providing ten (10) days prior written
notice ta the Administrative Agent (or such |esser period as the Administrative Agent may agree),
change its name, state of formation or form of organization.

7.14  Ownership of Subsidiaries.

Motwithstanding any other provisions of this Agreement to the contrary, (a) permit any Person
(other than the Borrower or any wholly-owned Subsidiary) to own any Equity Interests of any Subsidiary
except to qudify directors where required by applicable Law or to satisfy other requirements of
applicable Law with respect to the ownership of Equity Interests of Foreign Subsidiaries, or (b) permit
any Subsidiary to issue or have outstanding any shares of preferred Equity | nterests.

715 Salel easebacks.

Enter into any Sale and Leaseback Transaction.

7.16  Sanctions.

Directly or indirectly, use any Credit Extension or the proceeds of any Credit Extension, or lend,
contribute or otherwiss make available such Credit Extension or the proceeds of any Credit Extension to
any Person, to fund any activities of or business with any Person, or in any Designated Jurisdiction, that,
at the time of such funding, is the subject of Sanctions, or in any other manner that will result in a
violation by any Person (induding any Person participating in the transaction, whether as Lender,
Arranger, Administrative Agent, L/C Issuer, Swingline Lender, or otherwise) of Sanctions.

717  Anti-Corruption Laws.

Directly or indirectly use any Credit Extension or the proceeds of any Credit Extension for any
purpose which would breach the United States Foreign Corrupt Practices Act of 1977, the UK Bribery
Act 2010 or other similar anti-corruption legislation in other jurisdictions.

ARTICLE VIII.
EVENTSOF DEFAULT AND REMEDIES
801 Eventsof Default.
Any of the following shall constitute an * Event of Default”:
(a) MNon-Payment. Any Loan Party fails to pay (i) when and as required to be paid
herein, any amount of principal of any Loan or any L/C Obligation or deposit any funds as Cash

Collateral in respect of L/C Obligations, or (i) within three (3) Business Days after the same
becomes due, any interest on any Loan or on any L/C Obligation, or any fee due hereunder, or
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(iii) within five (5) Busness Days after the same becomes due, any cther amount payable
hereunder or under any other Loan Document; or

(b) Specific Covenants. Any Loan Party fails to perfform or ohserve any term,
covenant or agreement contained in any of Section 6.01, 6.02, 6.03(a), 6.05(a) (solely with
respect to the Loan Parties), 6.10 or 6.11 or Articdle VII; or

(c) Other Defaults. Any Loan Party fails to perform or observe any other covenant
or agreement (not specified in subsection (a) or (b) above) contained in any Loan Dacument on
its part to be performed or observed and such failure continues for thirty (30) days; or

(d) Representations and Warranties. Any representation, warranty, certification or
datement of fact made or deemed made by or on behalf of any Loan Party herein, in any other
Loan Document, or in any document delivered in connection herewith or therewith shall be
incorrect or misleading in any materia respects (or, if qualified by materidity or Material
Adverse Effect, in any respect) when made or deemed made; or

(e) Cross-Default. (i) Any Loan Party or any Subsidiary (A) fails to make any
payment when due (whether by scheduled maturity, required prepayment, acceleration, demand,
or otherwise) after giving effect to any grace period in respect of any Indebtedness or Guarantee
{other than Indebtedness hereunder and |ndebtedness under Swap Contracts) having an aggregate
principa amount {induding undrawn committed or available amounts and including amounts
owing to dl creditors under any combined or syndicated credit arrangement) of more than the
Threshold Amount, or (B) fails to observe or perform any other agreement or condition relating to
any such Indebtedness or Guarantee or contained in any instrument or agreement evidencing,
sacuring or relating thereto, or any other event occurs, the effect of which default or other event is
to cause, or to permit the holder or holders of such Indebtedness or the benefidary or
benefidaries of such Guarantes (or a trustee or agent on behaf of such holder or hdders or
benefidary or beneficiaries) to cause, with the giving of notice if required, such Indebtedness to
be demanded or to become due or to be repurchased, prepaid, defeased or redeemed
(automatically or otherwise), or an offer to repurchase, prepay, defease or redeem such
Indebtedness to be made, prior to its stated maturity, or such Guarantee to become payable or
cash collateral in respect thereof to be demanded; or (i) there occurs under any Swap Contract an
Early Termination Date (as defined in such Swap Contract) resulting from (A) any event of
default under such Swap Contract as to which any Loan Party or any Subsidiary is the Defaulting
Party (s defined in such Swap Contract) or (B) any Termination Evertt (as so defined) under such
Swap Contract as to which any Loan Party or any Subsidiary is an Affected Party (as so defined)
and, in either event, the Swap Termination Value owed by such Loan Party or such Subsidiary as
aresult thereof is greater than the Threshold Amount; or

(f) Insolvency Proceedings, Etc. Any Loan Party or any Subsidiary inglitutes or
consents to the institution of any proceeding under any Debtor Relief Law, or makes an
assignment for the benefit of creditors; or applies for or consents to the gppointment of any
receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar officer for it or for all
or any materid part of its property; or any receiver, trustes, custodian, conservator, liquidator,
rehabilitator or similar officer is appointed without the spplication or consent of such Person and
the sppointment continues undischarged or unstayed for sixty (60) cdendar days o any
proceading under any Debtor Relief Law relating to any such Person or to dl or any materia part
of its property is instituted without the consent of such Person and continues undismissed or
unstayed for sixty (60) calendar days, or an order for relief is entered in any such proceeding: or
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[{s)] Inability to Pay Debts; Attachment. (i) Any Loan Party or any Subsidiary
becomes unable or admits in writing its inability or fals generdly to pay its debts as they become
due, or (ii) any writ or warrant of attachment or execution or similar process is issued or levied
against &l or any materia part of the property of any such Person and is not released, vacated o
fully bonded within thirty (30) days after itsissue or levy; or

(h) Judgments. Thereis entered against any Loan Party or any Subsidiary (i) oneor
more fina judgments or orders for the payment of maoney in an aggregate amount (as to all such
judgrments or orders) exceading the Threshold Amount (to the extent not covered by independent
third-party insurance as to which the insurer has been notified of the daim and has not denied
coverage therecof), or (ii) any one or more non-monetary fina judgments that have, or could
reasonably be expected to have, individually or in the aggregate, a Materid Adverse Effect and,
in either case, (A) enforcement proceedings are commenced by any creditor upon such judgment
or order, or (B) there is a period of thirty (30) consecutive days during which a stay of
enforcement of such judgment, by reason of apending eppeal or otherwise, is not in effect; or

{i) ERISA. (i) An ERISA Event occurs with respect to a Pendon Plan or
Multiemployer Plan which has resulted or could reasonably be expected to result in lisbility of
any Loan Party under Title |V of ERISA to the Pension Flan, Multiemployer Flan or the PBGC in
an aggregate amount in excess of the Threshold Amount, or (i) the Borrower or any ERISA
Affiliate fals to pay when due, after the expiration of any applicable grace period, any
installment payment with respect to its withdrawal liability under Section 4201 of ERISA under a
Multiemployer Flan in an aggregate amount in excess of the Threshold Amount; or

(i) Invalidity of Loan Documents. Any material provision of any Loan Document,
at any time after its execution and delivery and for any reason other than as expressly permitted
hereunder or thereunder or satisfaction in full of al the Obligations, ceases to bein full force and
effect or ceases to give the Administrative Agent any material part of the Liens purported to be
crested thereby (other than as a result of an action of the Administrative Agent or a failure of the
Administrative Agent to take any action within its control); or any Loan Party or any other Person
contests in any manner the validity or enforceebility of any provision of any Loan Document; or
any Loan Party denies that it has any or further liability or obligation under any provision of any
Loan Document, or purports to revoke, terminate or rescind any L oan Document; or

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

8.02 Remedies Upon Event of Default.

If any Event of Default occurs and is continuing, the Administrative Agent shall, at the request of,
or may, with the consent of, the Required Lenders, take any or dl of the following actions:

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

(b) declare the unpaid principa amount of all outstanding Loans, all interest accrued
and unpaid thereon, and dl other amounts owing or payable hereunder or under any other Loan
Documnent to be immediatdy due and payable, without presentment, demand, protest or other
notice of any kind, all of which are hereby expresdy waived by the Barrower;
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(c) require that the Borrower Cash Collateralize the L/C Obligations (in an amount
equal to the Minimum Collateral Amount with respect thereto); and

(d) exercise on behalf of itsef, the Lenders and the L/C Issuer dl rights and
remedies available to it, the Lenders and the L/C Issuer under the Loan Documents or applicable
Law or at equity;

provided, however, that upon the occurrence of an actua or deemed entry of an order for relief with
respect to the Borrower under the Bankruptcy Code of the United States, the obligation of each Lender to
make Loans and any obligation of the L/C Issuer to make L/C Credit Extensions shall automatically
terminate, the unpaid principal amount of all outdtanding Loans and dl interest and other amounts as
aforesaid shal automatically become due and payable, and the obligation of the Borrower to Cash
Collaterdize the L/C Obligations as aforesaid shall automatically become effective, in each case without
further act of the Administrative Agent or any Lender.

8.03 Application of Funds.

After the exercise of remedies provided for in Section 8.02 (or after the Loans have automatically
become immediately due and payable and the L/C Obligations have automatically been required to be
Cash Collaerdized as set forth in the proviso to Section 8.02), any amounts received on account of the
Obligations shall, subject to the provisions of Sections 2.14 and 2.15, be applied by the Administrative
Agent in the following order:

First, to payment of that portion of the Obligations constituting fees, indemnities, expenses and
other amounts (including fees, charges and disbursements of counsal to the Administrative Agent and
amounts payable under Article 1) payable to the Administrative Agent in its capacity as such;

Second, to payment of that portion of the Obligations constituting fees, indemnities and other
amounts (other than principal, interest and Letter of Credit Fees) payable to the Lenders and the L/C
Issuer (including fees, charges and disbursements of counsel to the respective Lenders and the L/C |ssuer
and amounts payable under Article [Il), ratably among them in proportion to the respective amounts
described in this clause Second payable to them;

Third, to payment of that portion of the Obligations constituting accrued and unpaid Letter of
Credit Fees and interest on the Loans and L/C Borrowings, ratably among the Lenders and the L/C | ssuer
in proportion to the respective amounts described in this clause Third payable to them;

Fourth, to (a) payment of that portion of the Obligations congtituting unpad principa of the
Loans and L/C Borrowings, (b) payment of Obligations then owing under any Secured Hedge
Agreements, (c) payment of Obligations then owing under any Secured Cash Management Agreements
and (d) Cash Collateralize that portion of L/C Obligations comprised of the aggregate undrawn amount of
Letters of Credit, ratably among the Lenders, the L/C |ssuer, the Hedge Banks and the Cash Management
Banks in proportion to the respective amounts described in this clause Fourth payable to them; and

Lat, the balance, if any, after al of the Obligations have been indefeasibly paid in full, to the
Borrower or as atherwise required by Law.

amount of Lefters of Credit pursuant to dlause Fourth above shall be applied to satisfy drawings under
such Letters of Credit as they occur. |f any amount remains on deposit as Cash Collateral after all Letters
of Credit have either been fully drawn or expired, such remaining amount shall be applied to the other
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Obligations, if any, in the order set forth sbove. Excluded Swap Obligations with respect to any
Guarantor shdl not be paid with amounts recei ved from such Guarantor or such Guarantor’s assets, but
appropriate adjustments shall be made with respect to payments from other Loan Parties to preserve the
alocation to Obligati ons otherwise set forth above in this Section.

MNotwithstanding the foregoing, Obligations arising under Secured Cash Management Agreements
and Secured Hedge Agreements shal be excluded from the application described above if the
Administrative Agent has not received a Secured Party Designation Notice, together with such supporting
docurnentation as the Administrative Agent may request, from the applicable Cash Management Bank or
Hedge Bank, as the case may be (unless such Cash Management Bank or Hedge Bank is the
Administrative Agent or an Affiliate thereof). Each Cash Management Bank or Hedge Bank not a party
to this Agreement that has given the notice contemplated by the preceding sentence shall, by such notice,
be deemed to have acknowledged and accepted the appointment of the Administrative Agent pursuant to
the terms of Article IX for itself and its Affiliates asif a“Lender” party hereto.

ARTICLEIX.
ADMINISTRATIVE AGENT

9.01  Appointment and Autharity.

Each of the Lenders and the L/C |ssuer hereby irrevocably appoints Bank of America to act on its
behalf as the Administrative Agent hereunder and under the other Loan Documents and authorizes the
Administrative Agent to take such actions on its behalf and to exercise such powers as are delegated to
the Administrative Agent by the terms hereof or thereof, together with such actions and powers as are
reasonably incidental thereto. The provisons of this Articde are solely for the benefit of the
Administrative Agent, the Lenders and the L/C Issuer, and no Loan Party shall have rights as a third party
beneficiary of any of such provisions. It is understood and agreed that the use of the term “agent” herein
or inary other Loan Documents (or any other similar term) with reference to the Administrative Agent is
not intended to connote any fiduciary or other implied (or express) obligations arising under agency
doctrine of any applicable Law. Instead such termis used as a matter of market custom, and isintended to
create or reflect only an administrative relationship between contracting parties.

The Administrative Agent shall aso act as the “collateral agent” under the Loan Documents, and
each of the Lenders (in its capacities as a Lender, Swingline Lender (if applicable), potentid Hedge
Banks and potential Cash Management Banks) and the L/C Issuer hereby irrevocably appoints and
authorizes the Administrative Agent to act as the agent of such Lender and the L/C Issuer for purposes of
acquiring, holding and enforcing any and all Liens on Collateral granted by any of the Loan Parties to
secure any of the Obligations, together with such powers and discretion as are reasonably incidental
thereto. In this connection, the Administrative Agent, as " collateral agent” and any co-agents, sub-agents
and attorneys-in-fact ppointed by the Administrative Agent pursuant to Section 9.05 for purposes of
holding or enforcing any Lien on the Collateral (or any portion thereof) granted under the Collateral
Documents, or for exercising any rights and remedies thereunder a the direction of the Administrative
Agent, shal be entitled to the benefits of al provisions of this Artide I1X and Article X1 {including
Section 11.04{c), as though such co-agents, sub-agents and attorneys-in-fact were the “cdllateral agent”
under the Loan Documents) asif sat forth in full herein with respect thereto.

902 Rightsasal ender.

The Person serving as the Administrative Agent hereunder shall have the same rights and powers
in its capacity as a Lender as any other Lender and may exercise the same as though it were nat the
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Adrmiristrative Agent and the term “Lender” or “Lenders” shall, unless otherwise expressly indicated or
unless the context otherwise requires, include the Person serving as the Administrative Agent hereunder
initsindividua capacity. Such Person and its Affiliates may accept deposits from, lend money to, own
securities of, act as the financia advisor or in any other advisory capacity for and generaly engage in any
kind of business with any Loan Party or any Subsidiary or other Affiliate thereof as if such Person were
not the Administrative Agent hereunder and without any duty to account therefor to the Lenders or to
provide notice to or consent of the Lenders with respect thereto.

903 Exculpatory Provisons

The Administrative Agent shall not have any duties or obligations except those expresdy set forth
herein and in the other Loan Documents, and its duties hereunder shal be administrative in nature.
Without limiting the generality of the foregoing, the Administrative Agent and its Related Parties:

(a) shall not be subject to any fiduciary or other implied duties, regard|ess of whether
a Default has occurred and is continuing;

(b) ghall not have any duty to take any discretionary action or exercise any
discretionary powers, except discretionary rights and powers expresdly contemplated hereby or by
the other Loan Documents that the Administrative Agent is required to exercise as directed in
writing by the Required Lenders (or such other number or percentage of the Lenders as shall be
expresdy provided for herein or in the other Loan Documents); provided that the Administrative
Agent shdl not be required to take any action that, in its opinion or the opinion of its counsd,
may expose the Adminisirative Agent to liability or that is contrary to any Loan Document or
applicable Law, including for the avoidance of doubt any action that may be in violation of the
automatic stay under any Debtor Relief Law or that may effect a forfeiture, modification or
termination of property of a Defaulting Lender in violation of any Debtor Relief Law; and

(c) shall not, except as expressly set forth herein and in the other Loan Documents,
have any duty or responsibility to disdose, and shall not be liable for the failure to disdose, any
information rd ding to any Loan Paty or any of its Affiliates that is communicated to or obtained
by the Person serving as the Administrative Agent or any of its Affiliatesin any capacity.

Meither the Administrative Agent nor any of its Related Parties shal be liable for any action taken
or not taken by the Administrative Agent under or in connection with this Agreement or any other Loan
Document or the transactions contemplated hereby or thereby (i) with the consent or at the request of the
Required Lenders (or such other number or percentage of the Lenders as shall be necessary, or as the
Administrative Agent shall believe in good faith shal be necessary, under the circumstances as provided
in Sections 11.01 and 8.02) or {ii) in the absence of its own gross negligence or willful misconduct as
determined by a court of competent jurisdiction by final and noneppedable judgment. The
Administrative Agent shall be deemed not to have knowledge of any Default unless and until notice
describing such Default is given in writing to the Administrative Agent by the Borrower, a Lender or the
L/C lssuer.

Neither the Administrative Agent nor any of its Related Parties have any duty or obligation to any
Lender or participant or any other Person to ascertain or inquire into (i) any statement, warranty or
representation made in or in connection with this Agreement or any other Loan Document, (ii) the
contents of any certificate, report or other document delivered hereunder or thereunder or in connection
herewith or therewith, (iii) the performance or observance of any of the covenants, agreements or other
terms or conditions set forth herein or therein or the ooccurrence of any Default, (iv) the validity,
enforceability, effectiveness or genuineness of this Agreement, any other Loan Document or any other
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agreement, instrument or document, or the creation, perfection or priority of any Lien purported to be
cregted by the Collateral Documents, (v) the value or the sufficiency of any Collaterd, or (vi) the
salisfaction of any condition set forth in Article IV or elsewhere herein, other than to confirm receipt of
iterns expressly required to be delivered to the Administrative Agent.

9.04 Reliance by Administrative Agent.

The Administrative Agent shall be entitled to rely upon, and shall be fully protected in relying
and shal not incur any liability for relying upon, any notice, request, certificate, communication, consent,
statement, instrument, document or other writing (including any & ectronic message, Internet or intranet
website posting or other distribution) believed by it to be genuine and to have been signed, sent or
otherwise authenticated by the proper Person. The Administrative Agent aso may rely upon any
statement made to it orally or by telephone and believed by it to have been made by the proper Person,
and shall be fully protected in relying and shall not incur any liability for relying thereon. In determining
compliance with any condition hereunder to the making of a Loan, or the issuance, extension, renewa or
increase of a Letter of Credit, that by its terms must be fulfilled to the satisfaction of a Lender or the L/C
Issuer, the Administrative Agent may presume that such condition is satisfactory to such Lender or the
L/C Issuer unless the Administrative Agent shall have received notice to the contrary from such Lender or
the L/C Issuer prior to the making of such Loan or the issuance, extension, renewal or increase of such
Letter of Credit. The Administrative Agent may consult with legal counsel (who may be counsel for the
Loan Parties), independent accountants and other experts sdlected by it, and shall not be liable for any
action taken or not taken by it in accordance with the advice of any such counsel, accountants or experts.

905 Delegation of Duties

The Administrative Agent may perform any and al of its duties and exerciseits rights and powers
hereunder or under any other Loan Document by or through any one or more sub agents appointed by the
Administrative Agent. The Administrative Agent and any such sub agent may perform any and dl of its
duties and exercise its rights and powers by or through their respective Related Parties. The exculpatory
provisions of this Article shall apply to any such sub agent and to the Related Parties of the
Administrative Agent and any such sub agent, and shal apply to their respective activities in connection
with the syndication of the credit facilities provided for herein as well as activities as Administrative
Agent. The Administrative Agent shall not be responsible for the negligence or misconduct of any sub-
agents except to the extent that a court of competent jurisdiction determinesin a final and non-spped ale
judgment that the Administrative Agent acted with gross negligence or willful misconduct in the sdection
of such sub-agents.

906 Resignation of Administrative Agent.

(a) The Administrative Agent may at any time give notice of its resignation to the
Lenders, the L/C lssuer and the Borrower. Upon reosipt of any such notice of resignation, the
Required Lenders shdl have the right, with the consent of the Borrower {not to be unreasonably
withheld or delayed), so long as no Event of Default has occurred and is continuing, to gppoint a
successor, which shall be a bank with an office in the United States, or an Affiliate of any such
bank with an officein the United States. If no such successor shadl have been so appointed by the
Required Lenders and shall have accepted such appointment within thirty (30) days after the
retiring Administrative Agent gives notice of itsresignation (or such earlier day as shall be agreed
by the Required Lenders) (the “Resignation Effective Date’), then the retiring Administrative
Agent may (but shall not be cbligated to) on behalf of the Lenders and the L/C Issuer, and in
consultation with the Borrower, gppoint a successor Adminisirative Agent mesting the
qualifications set forth above; provided that in no event shall any such successor Administrative
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Agent be a Defaulting Lender. Whether or not a sucoessor has been appointed, such resignation
shall become effective in accordance with such notice on the Resignation Effective Date.

(b) If the Person serving as Administrative Agent is a Defaulting Lender pursuant to
clause (d) of the definition thereof, the Required Lenders may, to the extent permitted by
applicable Law, by notice in writing to the Borrower and such Person remove such Person as
Administrative Agent and, with the consent of the Borrower (not to be unreasonably withheld or
delayed), so long as no Event of Default has occurred and is continuing, appoint a successor. If
no such succassor shall have been so appainted by the Required Lenders and shall have accepted
such appointment within thirty (30) days (or such earlier day as shall be agresd by the Required
Lenders) (the “ Removal Effective Date"), then such remova shall nonetheless become effective
in accordance with such notice on the Remova Effective Date.

(c) With effect from the Resignation Effective Date or the Remova Effective Date
(as applicable) (i) the retiring or removed Administrative Agent shall be discharged from its
duties and obligations hereunder and under the other Loan Documents (except that in the case of
any collateral security held by the Administrative Agent on behaf of the Lenders or the L/C
Issuer under any of the Loan Documents, the retiring or removed Administrative Agent shall
continue to hold such collateral security until such time as a successor Administrative Agent is
appainted) and (ii) except for any indemnity payments or other amounts then owed to the retiring
or removed Adminisirative Agent, al payments, communications and determinations provided to
be made by, to or through the Administrative Agent shall instead be made by or to each Lender
and the L/C Issuer directly, until such time, if any, as the Required Lenders appoint a sucoessor
Administrative Agent as provided for above. Upon the acceptance of a successor's gppointment
as Administrative Agent hereunder, such successor shall succeed to and become vested with al of
the rights, powers, privileges and duties of the retiring (or removed) Administrative Agent (other
than as provided in Section 3.01(g) and other than any rights to indemnity payments or other
amounts owed to the retiring or removed Adminisirative Agent as of the Resignation Effective
Date or the Remova Effective Date, as applicable), and the retiring or removed Administrative
Agent shall be discharged from all of its duties and obligations hereunder or under the other Loan
Documents (if not aready discharged therefrom as provided above in this Section). The fees
payable by the Borrower to a successor Administrative Agent shal be the same as those payable
to its predecessor unless otherwise agreed between the Borrower and such successor. After the
retiring or removed Administrative Agent's resignation or removal hereunder and under the other
Loan Documents, the provisions of this Article and Section 11.04 shdl continue in effect for the
benefit of such retiring or removed Administrative Agent, its sub agents and their respedive
Related Parties in regpect of any actions taken or omitted to be taken by any of them (i) while the
retiring or removed Administrative Agent was acting as Administrative Agent and (ii) after such
resignation or removal for as long as any of them continues to act in any capacity hereunder or
under the other Loan Documents, induding (A) acting as collateral agent or otherwise holding
any collateral security on behdf of any of the Lenders and (B) in respect of any actions taken in
connection with transferring the agency to any successor Administrative Agent.

(d) Any resignation by or removal of Bank of America as Administrative Agent
pursuant to this Section shal dso constitute its resignation as L/C |ssuer and Swingline Lender.
If Bank of America resigns as an L/C Issuer, it shal retain all the rights, powers, privileges and
duties of the L/C Issuer hereunder with respect to al Letters of Credit outdlanding as of the
effective date of its resignation as L/C Issuer and dl L/C Obligations with respect thereto,
including the right to require the Lenders to make Base Rate Loans or fund risk participationsin
Unreimbursed Amounts pursuant to Section 2.03(c). If Bank of America resigns as Swingline
Lender, it shall retain all the rights of the Swingline Lender provided for hereunder with respect
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to Swingline Loans made by it and outstanding as of the efective date of such resignation,
including the right to require the Lenders to make Base Rate Loans or fund risk participations in
outstanding Swingline Loans pursuant to Section 2.04(c). Upon the appointment by the Borrower
of a successor L/C Issuer or Swingline Lender hereunder (which sucoessor shall inall casesbe a
Lender other than a Defaulting Lender), (i) such successor shall succeed to and become vested
with all of the rights, powers, privileges and duties of theretiring L/C Issuer or Swingline Lender,
as applicable, (ii) the retiring L/C Issuer and Swingline Lender shall be discharged from 4l of
their respective duties and obligations hereunder or under the other Loan Documents and (jii) the
successor L/C Issuer shall issue letters of credit in substitution for the Letters of Credit, if any,
outstanding at the time of such succession or make other arrangements satisfactory to Bank of
America to effectively assume the obligations of Bank of America with respect fo such Lefters of
Credit.

9.07 Non-Reliance on Administrative Agent and Other L enders.

Each Lender and the L/C Issuer acknowledges that it has, independently and without reliance
upon the Administrative Agent or any other Lender or any of their Relaied Parties and based on such
documents and information as it has deemed appropriate, made its own credit analysis and decision to
enter into this Agreement. Each Lender and the L/C |ssuer also acknowledges that it will, independently
and without reliance upon the Administrative Agent or any other Lender or any of their Related Parties
and based on such documents and information as it shall from time to time deem appropriate, continue to
make its own decisions in taking or not taking action under or based upon this Agreement, any other Loan
Document or any rel ated agreement or any document furnished hereunder or thereunder.

908 NoOther Duties; Etc.

Anything herein to the contrary notwithstanding, none of the bookrunners, arrangers, syndicaion
agents, documentation agents or co-agents shall have any powers, duties or responsibilities under this
Agreement or any of the other Loan Documents, except in its capacity, as spplicable, = the
Administrative Agent, a Lender or the L/C |ssuer hereunder.

9.09 Administrative Agent May File Proofs of Claim; Credit Bidding.

In case of the pendency of any proceeding under any Debtor Relief Law or any other judicial
prooeeding relative to any Loan Party, the Administrative Agent (irrespective of whether the principal of
any Loan or L/C Obligation shal then be due and payable as herein expressed or by declaration or
otherwise and irrespective of whether the Administrative Agent shall have made any demand on the
Borrower) shall be entitled and empowered, by intervention in such proceeding or otherwise:

(a) to file and prove aclaim for the whole amount of the principal and interest owing
and unpaid in respect of the Loans, L/C Obligaions and dl other Obligations that are owing and
unpaid and to file such other documents as may be necessary or advisable in order to have the
clams of the Lenders, the L/C |ssuer and the Administrative Agent (induding any claim for the
reasonable compensation, expenses, disbursements and advances of the Lenders, the L/C |ssuer
and the Administrative Agent and their respective agents and counsel and all other amounts due
the Lenders, the L/C lIssuer and the Adminigtrative Agent under Sections 2.03(h), 2.03{i), 2.09
and 11.04) dlowed in such judicia proceeding; and

(b) to collect and receive any monies or other property payable or deliverable on any
such claims and to distribute the same;
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and any cusiodian, recelver, assignee, trustee, liquidator, sequestrator or other similar officid in any such
judicial proceeding is hereby authorized by each Lender and the L/C Issuer to make such paymenis to the
Administrative Agent and, in the event that the Administrative Agent shall consent to the making of such
payments directly to the Lenders and the L/C Issuer, to pay to the Administrative Agent any amount due
for the reasonable compensation, expenses, disbursements and advances of the Administrative Agent and
its agents and counsel, and any other amounts due the Administrative Agent under Sections 2.09 and

Nathing contained herein shall be deemed to authorize the Administrative Agent to authorize or
consent to or accept or adopt on behaf of any Lender or the L/C Issuer any plan of reorganization,
arrangement, adjusiment or composition affecting the Obligations or the rights of any Lender or the L/C
Issuer to authorize the Administrative Agent to vote in respect of the clam of any Lender or the L/C
Issuer in any such proceeding.

The holders of the Obligations hereby irrevocably authorize the Administrative Agent, a the
direction of the Required Lenders, o credit bid al or any portion of the Obligations (including accepting
some or dl of the Collateral in satisfaction of some or all of the Obligations pursuant to a deed in lieu of
foreclosure or otherwiss) and in such manner purchase (either direct!y or through one or more acquisition
vehicles) al or any portion of the Collateral {a) a any sale thereof conducted under the provisions of the
Bankruptcy Code of the United States, including under Sections 363, 1123 or 1129 of the Bankruptcy
Code of the United States, or any similar Laws in any other jurisdictions to which a Loan Party is subject
or (b) at any other sale or fored osure or acceptance of collatera in lieu of debt conducted by (or with the
consent or 4 the direction of) the Administrative Agent (whether by judicial action or otherwise) in
accordance with any applicable Law. In connection with any such credit bid and purchase, the
Obligations owed to the holders thereof shall be entitied to be, and shall be, credit bid on a ratable basis
(with Obligations with respect to contingent or unliquidated claims receiving contingent interests in the
aoquired assets on a ratable basis that would vest upon the liguidation of such claims in an amount
proportional to the liguidated portion of the contingent claim amount used in allocaing the contingent
interests) in the asset or assets so purchased (or in the Equity Interests or debt instruments of the
acquisition vehicdle or vehicles that are used to consummate such purchase). In connection with any such
bid (i) the Administrative Agent shall be authorized to form one or mare acquisition vehicles to make a
bid, (ii) to adopt documents providing for the governance of the acquisition vehicle or vehides; provided
that any actions by the Administrative Agent with respect to such acquisition vehicle or vehides,
including any disposition of the assets or Equity |nterests thereof shall be governed, directly or indirectly,
by the vote of the Required Lenders, irrespective of the termination of this Agresment and without giving
effect to the limitations on actions by the Required Lenders contained in clauses (a)(i) through (a)(vii) of
used to acquire Collateral for any reason (as a result of another bid being higher or better, because the
amount of Obligations assigned to the acquisition vehide exceeds the amount of debt credit bid by the
acquisition vehide or atherwise), such Obligations shall automaticaly be reassigned to the Lenders pro
rata and the Equity Interests and/or debt instruments issued by any acquisition vehicle on acoount of the
Obligations that had been assigned to the acquisition vehicle shal automaticaly be cancelled, without the
need for any Lender or any acquisition vehicle to take any further action.

910 Collateral and Guaranty Matiers.

Without limiting the provisions of Section 9.09, each of the Lenders (indluding in its capacities as
apotential Cash Management Bank and a potential Hedge Bank) and the L/C Issuer irrevocably authorize
the Adminidrative Agent, at its option and in its discretion,
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(a) to release any Lien on any property granted to or held by the Administrative
Agent under any Loan Document (i) upon the Facility Termination Date, (ii) that is sold or
otherwise disposed of as part of or in connection with any sae or other disposition permitted
hereunder or under any other Loan Document or any Recovery Event, or (iii) as approved in
accordance with Section 11.01;

(b) to subordinae any Lien on any property granted to or held by the Administrative
Agent under any Loan Document to the holder of any Lien on such property that is permitted by
Section 7.01(i); and

(c) to release any Guarantor from its obligations under the Guaranty if such Person
ceases to be a Subsidiary asareault of atransaction permitted under the Loan Documents.

Upon request by the Administrative Agent at any time, the Required Lenders will confirm in
writing the Administrative Agent's authority to release or subordinate its interest in particular types or

The Administrative Agent shall not be responsible for or have a duty to ascertain or inguire into
any representation or warranty regarding the existence, vaue or collectability of the Collaterd, the
exidence, priority or perfection of the Administrative Agent’s Lien thereon, or any certificate prepared by
any Loan Party in connection therewith, nor shall the Administrative Agent be responsible or lisble to the
Lenders for any failure to monitor or maintain any portion of the Collaterd.

911 Secured Cash Management Agreements and Secured Hedge Agreements.

Except as otherwise expresdy set forth herein, no Cash Management Bank or Hedge Bank that
obtains the benefit of Section 8.03, the Guaranty or any Collaterd by virtue of the provisions heredf or
any Collateral Document shall have any right to notice of any action or to consent to, direct or object to
any action hereunder or under any other Loan Document or otherwise in respect of the Collaera
(including the releass or impairment of any Collateral) (or to notice of or to consent to any amendment,
waiver or modification of the provisions hereof or of the Guaranty or any Collateral Document) other than
in its capacity as a Lender and, in such case, only to the extent expressly provided in the Loan
Documents. Notwithstanding any other provision of this Article X to the contrary, the Administrative
Agent shall not be required to verify the payment of, or that other satisfactory arrangements have been
made with respect to, Cbligations arising under Secured Cash Management Agresments and Secured
Hedge Agreements except to the extent expressly provided herein and unless the Administrative Agent
has received a Secured Party Designation Notice of such Obligations, together with such supporting
documentation as the Administrative Agent may request, from the applicable Cash Management Bank or
Hedge Bank, as the case may be. The Administrative Agent shall not be required to verify the payment
of, or that other satisfactary arrangements have been made with respect to, Obligations arising under
Secured Cash Management Agreements and Secured Hedge Agresments in the case of the Facility
Termination Date.

912 ERISA Matters.

(a) Each Lender (x) represents and warrants, as of the date such Person became a
Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party
hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the
Administrative Agent and the Arrangers and their respective Affiliates, and not, for the avoidance
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of doubt, to or for the benefit of the Borrower or any other Loan Party, that at least one of the
following isand will be true:

{i) such Lender is not using “plan assats” (within the meaning of 29 CFR §
2510.3-101, as modified by Section 3(42) of ERISA) of one or more Benefit Flans in
connection with the Loans, the L etters of Credit or the Commitments,

{ii} the transaction exemption set forth in one or more PT Es, such as PTE 84-
14 (a dass exemption for certain transactions determined by independent qualified
professional asset managers), PTE 9560 (a class exemption for certain transactions
invelving insurance company general accounts), PTE 90-1 (a dass exemption for certain
transactions involving insurance company pooled separate accounts), PTE 91-38 (a class
exemption for certain transactions involving bank collective investment funds) or PTE
96-23 (a dass exemption for certain transactions determined by in-house asset managers),
is applicable with respect to such Lender’s entrance into, participation in, administration
of and performance of the Loans, the Letters of Credit, the Commitments and this
Agreement,

(i)  (A) such Lender is an investment fund managed by a “Qualified
Professiond Asset Manager™ (within the meaning of Part VI of PTE 84-14), (B) such
Quadified Professional Asset Manager made the investment decision on behalf of such
Lender to enter into, participate in, administer and perform the Loans, the Letters of
Credit, the Commitments and this Agreement, (C) the entrance into, participaion in,
adminigtration of and perfarmance of the Loans, the Lelters of Credit, the Commitrments
and this Agreement satisfies the requirements of sub-sections (b) through (g) of Part | of
PTE 84-14 and (D) to the best knowledge of such Lender, the requirements of subsection
{a) of Part | of PTE 84-14 are satisfied with respect to such Lender's entrance into,
participation in, administration of and performance of the Loans, the Letters of Credit, the
Commitments and this Agreement, or

{iv) such other representation, warranty and covenant as may be agreed in
writing between the Administrative Agent, in its sole discretion, and such Lender.

(b) In addition, unless subdlause (i) in the immediately preceding clause (a) is true

with respect to a Lender or such Lender has not provided another representation, warranty and
covenant as provided in subdause (iv) in the immediately preceding dause (a), such Lender
further (x) represents and warrants, as of the date such Person became a Lender party herefo, 1o,
and (y) covenants, from the date such Person became a Lender party hereto to the date such
Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent and the
Arrangers and their respective Affiliates, and not, for the avoidance of doubt, to or for the benefit
of the Barrower or any other Loan Party, that:
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{i) none of the Administrative Agent or the Arrangers or any of their
respective Affiliates is a fiduciary with respect to the assets of such Lender (including in
connection with the reservation or exercise of any rights by the Administrative Agent
under this Agreement, any Loan Document or any documents related to hereto or
thereto),

(i)  thePerson making the investment decision on behalf of such Lender with
respect to the entrance into, participation in, administration of and performance of the
Loans, the Letters of Credit, the Commitments and this Agreement is independent {within
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the meaning of 29 CFR § 2510.3-21) and is a bank, an insurance carrier, an investment
adviser, a broker-deder or other person that holds, or has under management or contral,
total assels of at least $50 million, in each case as described in 29 CFR § 2510.3-
21(e)(1)(i)A)-(E),

(iii}  the Person making the investment decision on behalf of such Lender with
respect to the entrance into, participation in, administration of and performance of the
Loans, the Letters of Credit, the Commitments and this Agreement is capable of
evaluating investment risks independently, both in general and with regard to particular
transactions and investment strategies (including in respedt of the Obligations),

{iv)  thePerson making the investment decision on behalf of such Lender with
respect to the entrance into, participation in, administration of and performance of the
Loans, the Letters of Credit, the Commitments and this Agreement is a fiduciary under
ERISA or the Internd Revenue Code, or both, with respect to the Loans, the Letters of
Credit, the Commitments and this Agreement and is responsible for exercising
independent judgment in evauating the transactions hereunder, and

{v) no fee or other compensation is being paid directly to the Administrative
Agent or the Arrangers or any their respective Affiliates for investment advice (as
opposed to other services) in connection with the Loans, the Letters of Credit, the
Commitments or this Agreement.

(c) The Administrative Agent and the Arrangers hereby inform the Lenders that each
such Person is not undertaking to provide impartial investment advice, or to give advice in a
fiduciary capacity, in connection with the transactions contempl ated hereby, and that such Person
has a financial interest in the transactions contemplated hereby in that such Person or an Affiliate
thereof (i) may receive interest or other payments with respect to the Loans, the Letters of Credit,
the Commitments and this Agreement, (i} may recognize a gain if it extended the Loans, the
Letters of Credit or the Commitments for an amount less than the amount being paid for an
interest in the Loans, the Letters of Credit or the Commitments by such Lender or (iii) may
receive fees or other payments in connection with the transactions contempl ated hereby, the Loan
Documents or otherwise, including structuring fees, commitment fees, arrangement fees, facility
fees, upfront fess, underwriting fees, ticking fees, agency fees, administrative agent or collateral
agent fees, utilization fees, minimum usage fees, letter of credit fees, fronting fees, ded-away or
alternate transaction fees, amendment fees, processing fees term out premiums, banker's
acceptance fees, breakage or other early termination fees or fees similar to the foregoing.

ARTICLE X.
GUARANTY

10.01 TheGuaranty.

Each of the Guarantors hereby jointly and severally guarantees to each Lender, the L/C Issuer and
each other holder of Obligations as hereinafter provided, as primary obligor and not as surety, the prompt
payment of the Obligations in full when due (whether at stated maturity, as a mandatory prepayment, by
acceleration, as a mandatory cash collateralization or otherwise) strictly in accordance with the terms
thereof. The Guarantors hereby further agree that if any of the Obligations are not paid in full when due
(whether at stated maturity, as a mandatory prepayment, by acceleration, as a mandatory cash
collateralization or otherwise), the Guarantors will, jointly and severaly, promptly pay the same, without

103
CHAR111583539v8




any demand or notice whatsoever, and that in the casa of any extension of time of payment or renewa of
any of the Obligations, the same will be promptly paid in full when due (whether at extended maturity, as
a mandatory prepayment, by acceleration, as a mandalory cash collateralization or otherwise) in
accordance with the terms of such extension or renewal.

Notwithstanding any provision to the contrary contained herein or in any other of the Loan
Documents or the other documents relating to the Obligations, the obligations of each Guarantor under
this Agresment and the other Loan Documents shall not exceed an aggregate amount equa to the largest
amount that would not render such obligations subject to avoidance under spplicable Debtor Relief Laws.

10.02 Obligations Unconditional.

The obligations of the Guarantors under Section 10.01 are joint and severd, absolute and
unconditiond, irrespective of the value, genuineness, validity, regularity or enforceability of any of the
Loan Documents or ather documents relating to the Obligations, or any substitution, release, impairment
or exchange of any other guarantee of or security for any of the Obligations, and, to the fullest extent
permitted by applicable Law, irrespective of any other circumstance whatsoever which might otherwise
constitute alega or equitable discharge or defense of a surety or guarantor (other than payment in full), it
being the intent of this Section 10.02 that the obligations of the Guarantors hereunder shall be absol ute
and unconditional under any and al circumstances. Each Guarantor agrees that such Guarantor shall have
no right of subrogation, indemnity, reimbursement or contribution against the Borrower or any other Loan
Party for amounts paid under this Article X until such time as the Obligations have been paid in full
(other than contingent obligati ons for which no claim has been made) and the Commitments have expired
or terminated. Without limiting the generality of the foregoing, it is agreed that, to the fullest extent
permitted by Law, the occurrence of any one or mere of the following shall not ater or impair the liability
of any Guarantor hereunder, which shall remain absolute and unconditiona as described above:

(a)  a any time or from time to time, without notice to any Guarantor, the time for
any performance of or compliance with any of the Obligations shall be extended, or such
performance or compliance shal be waived;

(b) any of the acts mentioned in any of the provisions of any of the Loan Documents
or other docurments rel ating to the Obligations shall be done or omitted;

(c) the maturity of any of the Obligations shall be accelerated, or any of the
Obligations shall be modified, supplemented or amended in any respect, or any right under any of
the Loan Documents or other documents relating to the Obligations shall be waived or any other
guarantee of any of the Obligations or any security therefor shall be released, impaired o
exchanged in whole or in part or otherwise dedlt with;

(d)  any Lien granted to, or in favor of, the Administrative Agent or any other holder
of the Obligations as security for any of the Obligations shal fail to attach or be perfected; or

(e) any of the Obligations shal be determined to be void or voidable (including for
the benefit of any creditor of any Guarantor) or shall be subordinated to the claims of any Person
(including any creditor of any Guarantor).

With respect to its obligations hereunder, each Guarantor hereby expressly waives diligence,
presentment, demand of payment, protest and al notices whatsoever, and any requirement that the
Administrative Agent or any other holder of the Obligations exhaust any right, power or remedy or
proceed against any Person under any of the Loan Documents or any other document relating to the
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Obligations, or against any other Person under any other guarantee of, or security for, any of the
Obligations.

10.03 Reingtatement.

the extent that for any reason any payment by or on behaf of any Person in respect of the Obligationsis
rescinded or must be otherwise restored by any holder of any of the Obligations, whether as a result of
any Debtor Relief Law or otherwise, and each Guarantor agrees that it will indemnify the Administrative
Agent and each other holder of the Obligations on demand for dl reasonable costs and expenses
(including the reasonable fees, charges and disbursements of outside counsel to the extent required to be
Obligations in connection with such rescission or restoration, including any such cosis and expenses
incurred in defending against any claim aleging that such payment constituted a preference, fraudul ent
transfer or similar payment under any Debtor Rdlief Law.

10.04 Certain Additional Waivers.

Each Guarantor agrees that such Guarantor shall have no right of recourse to security for the
Obligations, except through the exercise of rights of subrogation pursuant to Section 10.02 and through
the exercise of rights of contribution pursuant to Section 10.06.

10.05 Remedies.

The Guarantors agree that, to the fullest extent permitted by Law, as betwesn the Guarantors, on
the one hand, and the Administrative Agent and the other holders of the Obligations, on the other hand,
deemed to have become automatically due and payable in the circumstances specified in Seclion 8.02) for
purposes of Section 10.01 notwithstanding any stay, injunction or other prohibition preventing such
declaration (or preventing the Obligations from becoming automatically due and payable) as against any
other Person and that, in the event of such declaration (or the Obligations being deemed to have become
automatically due and payable), the Obligations (whether or not due and payable by any other Person)
shall forthwith become due and payable by the Guarantors for purposss of Section 10.01. The Guarantors
acknowl|edge and agree that their obligations hereunder are secured in accordance with the terms of the
Collatera Documents and that the holders of the Obligations may exercise their remedies thereunder in
accordance with the terms thereof.

10.06 Rightsof Contribution.

The Guarantors hereby agree as among themselves that, if any Guarantor shall make an Excess
Payment (as defined below), such Guarantor shall have a right of contribution from each other Guarantor
in an amount equal to such other Guarantor's Contribution Share (as defined below) of such Excess
subject in right of payment to the Obligations until such time as the Obligations have been pai d-in-full
(other than contingent obligations for which no claim has been made) and the Commitments have
terminated, and none of the Guarantors shall exercise any right or remedy under this Section 10.06 againgt
any other Guarantor until such Obligations have been paid-in-full {other than contingent obligations for
which no claim has been made) and the Commitrnents have terminated. For purposes of this Section
10.06, (a) *Excess Payment” shall mean the amount paid by any Guarantor in excess of its Ratable Share
of any Obligations; (b) “Ratable Share” shall mean, for any Guarantor in respect of any payment of
Obligations, the ratio (expressed as a percentage) as of the date of such payment of Obligations of (i) the
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amount by which the aggregate present fair salable value of all of its assats and properties exceeds the
amount of al debts and liabilities of such Guarantor (including contingent, subordinated, unmatured, and
unliquidated liabilities, but excluding the obligations of such Guarantor hereunder) to (ii) the amount by
which the aggregate present fair salable value of al assets and other properties of all of the Loan Parties
exceeds the amount of al of the debts and liabilities (including contingent, subordinated, unmatured, and
unliquidated liabilities, but excluding the obligations of the Loan Parties hereunder) of the Loan Parties:
payment of Obligations, any Guarantor that became a Guarantor subsequent to the date of any such
payment shal be deemed to have been a Guarantor on the date of such payment and the financial
information for such Guarantor as of the date such Guarantor became a Guarantor shal be utilized for
such Guarantor in connection with such payment; and (c) "Contribution Share" shal mean, for any
Guarantor in respect of any Excess Payment made by any other Guarantor, the ratio (expressed as a
percentage) as of the date of such Excess Payment of (i) the amount by which the aggregate present fair
sdlable vaue of dl of its assets and properties exceeds the amount of all debts and liabilities of such
Guarantor (including contingent, subordinated, unmatured, and unliquidated liabilities, but excluding the
obligations of such Guarantor hereunder) to (ii) the amount by which the aggregate present far sdable
vaue of al assets and other properties of the Loan Parties other than the maker of such Excess Payment
exceeds the amount of &l of the debts and liabilities (including contingent, subordinated, unmatured, and
unliquidated lizhilities, but exduding the obligations of the Loan Parties) of the Loan Parties other than
the maker of such Excess Payment; provided, however, that, for purposes of calculating the Contribution
Shares of the Guarantors in respect of any Excess Payment, any Guarantor that became a Guarantor
subsequent to the date of any such Excess Payment shall be deemed to have been a Guarantor on the date
of such Excess Payment and the financial information for such Guarantor as of the date such Guarantor
became a Guarantor shall be utilized for such Guarantar in connection with such Excess Payment. This
Section 10.06 shadl not be deemed to affect any right of subrogation, indemnity, reimbursement or
contribution that any Guarantor may have under Law against the Borrower in respect of any payment of
Obligations.

10.07 Guar antee of Payment; Continuing Guarantes.

The guarantee in this Article X is a guaranty of payment and not of collection, is a continuing
guarantes, and shal apply to the Obligations whenever arising.

10.08 Keepwdll.

any Loan Party that is not then an “eligible contract participant” under the Commodity Exchange Act (a
" Specified Loan Party”) or the grant of a security interest under the Loan Documents by any such
Specified Loan Party, in either case, becomes effective with respect to any Swap Obligation, hereby
jointly and severaly, sbsolutely, unconditionaly and irrevocably undertakes to provide such funds or
other support to each Specified Loan Party with respect to such Swap Obligation as may be needed by
such Specified Loan Party from time to time to honor al of its obligations under the Loan Documents in
respect of such Swap Obligation (but, in each case, only up to the maximum amount of such liability that
can be hereby incurred without rendering such Qualified ECP Guarantor’s obligations and undertakings
under this Article X voidable under applicable Debtor Relief Laws, and not for any greater amount). The
obligations and undertakings of each Qudified ECP Guarantor under this Section shall remain in full
force and effect until the Obligations have been indefeasibly paid and performed in full. Each Loan Party
intends this Section to constitute, and this Section shall be deemed to constitute, a “keepwell, support, or
other agreement” for the benefit of each Specified Loan Party for all purposes of the Commodity
Exchange Act.
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11.01

ARTICLE XI.
MISCELLANEOUS

Amendments. Etc.

Except as provided in Section 2.16 with respect to an Incremental Facility Amendment, no
amendment or waiver of any provision of this Agreement or any other Loan Document, and no consent to
any departure by any Loan Party therefrom, shall be effective unless in writing signed by the Required
Lenders (or by the Administrative Agent with the consent of the Required Lenders) and the Borrower or
the gpplicable Loan Party, as the case may be, and acknowledged by the Administrative Agent, and each
such waiver or consent shall be effective only in the specific instance and for the specific purpose for
which given; provided, however, that

CHAR1TV58353vE

(a) no such amendment, waiver or consent shall:

(i) extend or incresse the Commitment of any Lender (or reinstate any
Commitment terminated pursuant to Section 8.02) without the written consent of such
Lender (it being understood and agreed that a waiver of any condition precedent set forth
in Section 4.02 or of any Default, Event of Default or a mandatory reduction in
Commitments is not considered an extension or increase in Commitments of any Lender);

{ii} postpone any date fixed by this Agreement or any other Loan Document
for any payment (excluding mandatory prepayments) of principal, interest, fees or other
amounts due to the Lenders (or any of them) or any scheduled reduction of the
Commitments hereunder or under any other Loan Document without the written consent
of each Lender entitied to receive such payment or whose Commitments are to be
reduced;

(iii)  reduce the principd of, or the rate of interest specified herein on, any
Loan or L/C Borrowing, or (subject to clause (i) of thefina proviso to this Section 11.01)
any fees or other amounts payable hereunder or under any other Loan Document without
the written consent of each Lender entitled to receive such amount; provided, however,
that {A) only the consent of the Required Lenders shall be necessary to amend the
definition of *Default Rate’ or to waive any obligation of the Borrower to pay interest or
Letter of Credit Fess at the Default Rate and (B) an amendment to any financial covenant
hereunder (or any defined term used therein) even if the effect of such amendment would
be to reduce the rate of interest on any Loan or L/C Borrowing or to reduce any fee
payable hereunder shal not be deemed to be a reduction of the principd of, or the rate of
interest specified herein on, any Loan or L/C Borrowing, or any fees or other amounts
payable hereunder or under any other Loan Document:

{iv)  change Section 8.03 in a manner that would alter the pro rata sharing of
payments required thereby without the written consent of each Lender directly and
adversely affected thereby;

{v) change any provision of this Section 11.01(a) or the definition of

“Required Lenders’ without the written consent of each Lender directly and adversely
affected thereby;
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{vi) release dl or substantially all of the Collateral without the written
consent of each Lender whose Obligati ons are sscured by such Collaterd;

(vii)  release the Borrower without the consent of each Lender, or, except in
connection with a transaction permitted under Section 7.04 or Section 7.05, dl or
substantially all of the value of the Guaranty without the written consent of each Lender
whose Obligations are guarantied thereby, except to the extent such release is permitted
pursuant to Section 9.10 (in which case such releass may be made by the Administrative
Agent acting alone); or

(b) unless also signed by the L/C Issuer, no amendment, waiver or consent shall
affect the rights or duties of the L/C |ssuer under this Agreement or any |ssuer Document relating
to any Letter of Credit issued or to beissued by it;

(c) unless also signed by the Swingline Lender, no amendment, waiver or consent
shall affect the rights or duties of the Swingline Lender under this Agreement; and

(d) unless also signed by the Administrative Agent, no amendment, waiver or
consent shal affect the rights or duties of the Administrative Agent under this Agreement or any
other Loan Document;

provided, further, that notwithstanding anything to the contrary herein, (i) the Fee Letter may be
amended, or rights or privileges thereunder waived, in a writing executed only by the parties thereto, (ii)
each Lender is entitled to vote as such Lender sees fit on any bankruptcy reorganization plan that affects
the Loans, and each Lender acknowledges that the provisions of Section 1126(c) of the Bankruptcy Code
of the United States supersedes the unanimous consent provisions set forth herein, (iii) the Required
Lenders shall determine whether or not to allow a Loan Party to use cash collateral in the context of a
bankruptcy or insolvency proceeding and such determination shall be binding on al of the Lenders, (iv)
Incremental Facility Amendments may be effected in accordance with Section 2.16 and (v) (A) the L/IC
Administrative Agent and the L/C Issuer, to reflect the L/C Commitment of the L/C |ssuer in effect from
time to time and (B) the Swingline Commitrment reflected on Schedule 2.04 may be amended from time
to time by the Borrower, the Administrative Agent and the Swingline Lender to reflect the Swingline
Commitment of the Swingline Lender in effect from timetotime.

No Defaulting Lender shall have any right to approve or disapprove any amendment, waiver or consent
hereunder (and any amendment, waiver or consent which by its terms requires the consent of al Lenders
or each affected Lender may be effected with the consent of the gpplicable Lenders other than Defaulting
Lenders), exoept that (x) the Commitment of such Defaulting Lender may not be increased or extended
without the consent of such Lender and (y) any waver, amendment or modification requiring the consent
of al Lenders or each affected Lender that by its terms affects such Defaulting Lender disproportionately
adversaly relative to other affected Lenders shal require the consent of such Defaulting Lender.

Notwithstanding any provision herein to the contrary, this Agreement may be amendsd with the written
consent of the Required Lenders, the Administrative Agent and the Loan Parties (i) to add one or more
additional revolving credit fadlities to this Agreement and to permit the extensions of credit and al
related obligations and ligbilities arising in connection therewith from time to time outstanding to share
ratably (or on a basis subordinated to the existing facilities hereunder) in the benefits of this Agreement
and the other Loan Documents with the obligations and ligbilities from timeto time outstanding in respect
of the existing facilities hereunder, and (ii) in connection with the foregoing, to permit, as desmed
appropriate by the Administrative Agent and approved by the Required Lenders, the Lenders providing
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such additional revolving credit facilities to participate in any required vote or action required to be
approved by the Required Lenders or by any other number, percentage or class of Lenders hereunder. For
the avoidance of doubt, it is understood and agreed that no existing Lender shal be required to participate
inan additional revolving credit facility or provide an additional revelving commitment.

Notwithstanding anything to the contrary herein, this Agreement may be amended and restated without
the consent of any Lender (but with the consent of the Borrower and the Administrative Agent) if, upon
giving effect to such amendment and restatement, such Lender shall no longer be a party to this
Agreement (as so amended and restated), the Commitments of such Lender shall have terminated, such
Lender shdl have no other commitment or other obligation hereunder and shall have been paid in full all
principal, interest and other amounts owing to it or accrued for its account under this Agreement.

Notwithstanding any provision herein to the contrary (x) the Administraive Agent and the Borrower may
amend, modify or supplement this Agreement or any other Loan Document to cure or correct
administrative errors or omissions, any ambiguity, omission, defect or inconsistency or to effect
administrative changes, and such amendment shall become effective without any further consent of any
other party to such Loan Document so long as (i) such amendrment, modification or supplement does not
adversdy affect the rights of any Lender or other holder of Obligations in any material respect and (i) the
Lenders shal have received a least five (5) Business Days' prior written notice thereof and the
Administrative Agent shall not have received, within five (5) Business Days of the date of such notice to
the Lenders, a written noti ce from the Required Lenders stating that the Required Lenders object to such

11.02 Notices Effectiveness Electronic Communications.

(a) Motices Generally. Except in the case of notices and other communications
expresdy permitted to be given by telephone (and except as pravided in subsection (b) below), dl
notices and other communications provided for herein shall be in writing and shal be delivered
by hand or overnight courier service, mailed by certified or registered mail or sent by facsimile as
follows, and al notices and other communications expressly permitted hereunder to be given by
telephone shall be made to the applicable tel ephone number, as follows

(i) if to any Loan Party, the Administrative Agent, the L/C Issuer or the
Swingline Lender, to the address, facsimile number, e-mail address or telephone number
specified for such Person on Schedule 11.02; and

(i) if to any other Lender, to the address, facsmile number, e-mail address
or telephone number spedfied in its Administrative Questionnadre (induding, as
gppropriate, notices delivered solely fo the Person designated by a Lender on its
Administrative Questionnaire then in effect for the delivery of notices that may contain
materia non-public information relating to the Borrower ).

Notices and other communications sent by hand or overnight courier servics, or mailed by
certified or registered mail, shall be deemed to have been given when received; notices and other
communicaticns sent by facsimile shall be deemed to have been given when sent (except that, if not given
during normal business hours for the recipient, shal be desmed to have been given at the opening of
business on the next Business Day for the recipient). Motices and other communications delivered
through electronic communications to the extent provided in subsection (b) below, shal be effective as
provided in such subsection (b).
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(b) Electronic Comrmunications. MNotices and other communications to the Lenders
and the L/C Issuer hereunder may be delivered or furnished by electronic communication
(including e mail, FpML messaging, and Internet or intranel websites) pursuant to procedures
approved by the Administrative Agent; provided that the foregoing shall not apply to notices to
any Lender or the L/C |ssuer pursuant to Article |l if such Lender or the L/C |ssuer, as applicable,
has notified the Administrative Agent that it is incapable of receiving notices under such Article
by dectronic communication. The Administrative Agent, the Swingline Lender, the L/C Issuer or
the Borrower may each, in its discretion, agree to acoept notices and other communications to it
hereunder by eectronic communications pursuant to procedures approved by it; provided that
approva of such procedures may be limited to particular notices or communications.

Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sent
to an e-mail address shal be deemed received upon the sender’ s receipt of an acknowledgement from the
intended recipient (such as by the “return receipt requested” function, as available, return e-mail or other
written acknowledgement) and (i) notices or communications posted to an Internet or intranet website
shall be desmed received upon the deemed receipt by the intended recipient at its e-mail address as
described in the foregoing clause (i) of notification tha such notice or communication is avalable and
other communication is not sent during the norma business hours of the recipient, such notice, email or
communication shall be deemed to have been sent at the opening of business on the next business day for
the recipient.

{c) The Patform. THE PLATFORM IS PROVIDED “AS IS' AND “AS
AVAILABLE." THE AGENT PARTIES (AS DEFINED BELOW) DO NOT WARRANT THE
ACCURACY OR COMPLETENESS OF THE BORROWER MATERIALS OR THE
ADEQUACY OF THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR
ERRORS IN OR OMISSIONS FROM THE BORROWER MATERIALS. NO WARRANTY
OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANTY
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-
INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER
CODE DEFECTS, IS MADE BY ANY AGENT PARTY IN CONNECTION WITH THE
BORROWER MATERIALS OR THE PLATFORM. In no event shal the Administrative Agent
or any of its Related Parties (collectively, the " Agent Parties”) have any liability to the Borrower,
any Lender, the L/C |ssuer or any other Person for losses, daims, damages, liabilities or expenses
of any kind (whether in tort, contract or otherwise) arisng out of any Loan Party's or the
Administrative Agent's transmission of Borrower Materials or notices through the Platform, any
other electronic platform or electronic messaging service, or through the Internet.

(d) Change of Address, Etc. Each of the Borrower, the Administrative Agent, the
L/C Issuer and the Swingline Lender may change its address, facsimile or telephone number for
notices and other communications hereunder by notice to the other parties hereto. Each other
Lender may change its address, facsimile or telephone number for notices and other
communications hereunder by notice to the Borrower, the Administrative Agent, the L/C Issuer
and the Swingline Lender. In addition, each Lender agrees to notify the Administrative Agent
from time to time to ensure that the Administrative Agent has on record (i) an effective address,
contact name, telephone number, facsimile number and e-mal address to which notices and other
communications may be sent and (il) accurate wire instructions for such Lender. Furthermore,
each Public Lender agrees to cause a least oneindividual at or on behalf of such Public Lender to
at al times have selected the “Private Side Information” or similar designation on the content
declaration screen of the Platform in order to enable such Public Lender or its delegate, in
accordance with such Public Lender's compliance proocedures and applicable Law, induding
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United States Federal and state securities Laws, to make reference to Borrower Materials that are
not made avalable through the *Public Side Information” portion of the Platform and that may
contain material non-public informati on with respect to the Borrower or its securities for purposes
of United States Federal or state securities Laws.

(e) Reliance by Administrative Agent, L/C Issuer and Lenders. The Administrative
Agent, the L/C Issuer and the Lenders shall be entitled to rely and act upon any notices (indluding
telephonic or eectronic notices, Loan Notices, Letter of Credit Applications and Swingline Loan
Notices) purportedly given by or an behaf of any Loan Party even if (i) such notices were not
made in a manner specified herein, were incomplete or were not preceded or followed by any
other form of notice specified herein, or (ii) the terms thereof, as undersiood by the recipient,
varied from any confirmation thereof. The Loan Parties shal indemnify the Administrative
Agent, the L/C |ssuer, each Lender and the Rel &ed Parties of each of them from &l |losses, costs,
expenses and liabilities resulting from the reliance by such Person on each notice purportedly
given by or on behalf of a Loan Party. All telephonic notices to and other telephonic
communications with the Administrative Agent may be recorded by the Adminidrative Agent,
and each of the parties hereto hereby consents to such recording.

11.03 No Waiver; Cumulative Remedies; Enforcement.

Mo failure by any Lender, the L/C Issuer or the Administrative Agent to exercise, and no delay by
any such Person in exercising, any right, remedy, power or privilege hereunder or under any other Loan
Document shall operate as a waiver thereof; nor shall any single or partia exercise of any right, remedy,
power or privilege hereunder or under any other Loan Document (including the imposition of the Default
Rate) precliude any other or further exercise thereof or the exercise of any other right, remedy, power or
privilege. The rights, remedies, powers and privileges herein provided, and provided under each other
Loan Document are cumulative and not exclusive of any rights, remedies, powers and privileges provided
by Law.

MNotwithstanding anything to the contrary contained herein or in any other Loan Document, the
authority to enforce rights and remedies hereunder and under the other Loan Documents against the Loan
Parties or any of them shall be vested excdusively in, and &l actions and proceedings at law in connection
with such enforcement shall be inglituted and maintained exclusively by, the Administrative Agent in
accordance with Section 8.02 for the benefit of al the Lenders and the L/C |ssuer; provided, however,
that the foregoing shall not prohibit (a) the Administrative Agent from exercising on its own behaf the
rights and remedies that inure to its benefit (solely in its capacity as Administrative Agent) hereunder and
under the other Loan Documents, (b) the L/C |ssuer ar the Swingline Lender from exercising the rights
and remedies that inure to its benefit (solely in its capacity as L/C Issuer or Swingline Lender, &s the case
may be) hereunder and under the other Loan Documents, (c) any Lender from exercising setoff rightsin
accordance with Section 11.08 (subject to the terms of Section 2.13), or (d) any Lender from filing proofs
of claim or appearing and filing pleadings on its own behalf during the pendency of a proceeding relative
to any Loan Party under any Debtor Relief Law; and provided, further, that if at any time there is no
Person acting as Administrative Agent hereunder and under the other Loan Documents, then (i) the
Required Lenders shall have the rights otherwise ascribed to the Administrative Agent pursuant to Section
8.02 and (ii) in addition to the matters set forth in dlauses (b), (c) and {d) of the preceding proviso and
subject to Section 2.13, any Lender may, with the consent of the Required Lenders, enforce any rights and
remedies available to it and as authorized by the Required Lenders.

11.04 Expenses; |ndemnity; Damage Waiver.
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(a) Costs and Expenses. The Loan Parties shall pay (i) dl reasonable out of pocket
expensas incurred by the Administrative Agent and its Affiliates (including the reasonable fees,
charges and disbursements of counsel for the Administrative Agent) in connection with the
syndication of the credit facilities provided for herein, the preparation, negotiation, execution,
delivery and administration of this Agresment and the other Loan Documents or any
amendments, modifications or waivers of the provisions hereof or thereof (whether or not the
transactions contemplated hereby or thereby shall be consummated), (i) dl reasonable out of
pocket expenses incurred by the L/C Issuer in connection with the issuance, amendment, renewal
or extension of any Letter of Credit or any demand for payment thereunder and (iii) all out of
pocket expenses incurred by the Administrative Agent, any Lender or the L/C Issuer (including
the reasonable fees, charges and disbursements of one outside counsd for the Administrative
Agent, the Lenders and the L/C |ssuer collectively and, if reasonably necessary, one local cutside
counse for the Administrative Agent, the Lenders and the L/C |ssuer collectively in each rdevant
jurisdiction unless the representation of one or more Lenders by one counsel would be
inappropriate due to the existence of an actual or potentia conflict of interest, in which case the
L oan Parties shall also be required to reimburse the ressonable fees, charges and disbursements of
one additional counsal for each such affected Lender), in connection with the enforcement or
protection of its rights (A) in connection with this Agresment and the other Loan Documents,
including its rights under this Section, ar (B) in connection with the Loans made or Letters of
Credit issued hereunder, induding all such out of pocket expenses incurred during any workout,
restructuring or negotiations in respect of such Loans or Letters of Credit.

(b) Indemnification by the Loan Parties. The Loan Parties shall indemnify the
Administrative Agent (and any sub-agent thereof), each Lender and the L/C Issuer, and each
Related Party of any of the foregoing Persons (each such Person being cdled an " Indemnitee’ )
against, and hold each Indemnitee harmless from, any and all losses, claims, damages, liabilities,
pendties and reasonable related expenses (including the fees, charges and disbursements of one
outside counsel for all Indemnitees collectively and, if reasonably necessary, one local counsel
for al Indemnitees collectively in each relevant jurisdiction and special counsel and, in the event
of any actual or potentia conflict of interest, one additional counsdl for each such Indemnites
subject to such conflict), and shall indemnify and hold harmless each Indemnitee from all fees
and time charges and disbursements for attorneys who may be employees of any Indemnitee,
incurred by any Indemnites or asserted against any Indemnites by any Person (including any
Loan Party) arising out of, in connection with, or as a result of (i) the execution or delivery of this
Agreement, any other Loan Document or any agresment or instrument contemplated hereby or
thereby, the performance by the parties hereto of their respective obligations hereunder or
thereunder, the consummation of the transactions contemplated hereby or thereby, or, in the case
of the Administrative Agent (and any sub-agent thereof) and its Related Parties only, the
administration of this Agreement and the other Loan Documents (including in respect of any
matters addressed in Section 3.01), (ii) any Loan or Letter of Credit or the use or proposed use of
the proceeds therefrom (including any refusal by the L/C Issuer to honor a demand for payment
under a Letter of Credit if the documents presented in connection with such demand do not
strictly comply with the terms of such Letter of Credit), (iil) any actual or aleged presence or
release of Hazardous Maerids on or from any property owned or operated by a Loan Party or
any of its Subsidiaries, or any Environmenta Ligbility related in any way to a Loan Party or any
of its Subsidiaries, or (iv) any actual or prospective claim, litigation, investigation or proceeding
relating to any of the foregoing, whether based on contract, tort or any other theory, whether
brought by a third party or by any Loan Party, and regardiess of whether any Indemnitee is a
extent that such losses, claims, damages, ligbilities or related expenses (x) are determined by a
court of competent jurisdiction by find and nonappea able judgment to have resulted from the
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gross negligence or willful misconduct of such Indemnites, (y) result from a claim brought by any
Loan Paty against an Indemnites for breach in bad faith of such Indemnites's obligations
hereunder or under any other Loan Document, if such Loan Paty has obtained a final and
nonappealable judgment in its favor on such claim as determined by a court of competent
jurisdiction or (z) arise from a dispute solely among Indemnitess not relating to or in connection
with acts or omissions by the Borrower or any Subsidiary (other than a clam brought by an
Indemnitee against the Administrative Agent or an Arranger, in which case such indemnity shall
apply with respect to the Administrative Agent or such Arranger to the extent otherwise
applicable pursuant to the foregoing). Without limiting the provisions of Section 3.01(c), this

clams, damages, etc. arising from any non-Tax claim.

(c) Reimbursement by Lenders. To the extent that the Loan Parties for any reason
fail to indefeasibly pay any amount required under subsection (a) or (b) of this Section to be paid
by them to the Administrative Agent (or any sub-agent thereof), the L/C Issuer, the Swingline
Lender or any Related Party of any of the foregoing, each Lender severdly agrees to pay to the
Administrative Agent (or any such sub-agent), the L/C Issuer, the Swingline Lender or such
Related Party, as the case may be, such Lender's pro rata share (determined as of the time that the
applicable unreimbursed expense or indemnity payment is sought based on each Lender's share
of the Total Credit Exposures of al Lenders at such time) of such unpaid amount (induding any
such unpaid amount in respect of a clam asserted by such Lender), such payment to be made
severally among them based on such Lenders' Applicable Percentage (determined as of the time
that the applicable unreimbursed expense or indemnity payment is sought); provided, further that,
the unreimbursed expense or indemnified loss, claim, damage, liability or related expense, asthe
case may be, was incurred by or asserted againgt the Administrative Agent (or any such sub-
agent), the L/C lssuer or the Swingline Lender in its capacity as such, or against any Related
Party of any of the foregoing acting for the Administrative Agent (or any such sub-agent), the
L/C Issuer or the Swingline Lender in connection with such capacity. The obligations of the

(d) Waiver of Consequential Damages, Etc. Without limiting the Loan Parties’
indemnification obligations above, to the fullest extent permitted by applicable law, no party
hereto shal assert, and each other party hereto hereby waives, any claim against any other party
hereto (or any Indemnitee or any Loan Party), on any theory of liability, for special, indirect,
consequential or punitive damages (as opposed to direct or actud damages) arising out of, in
connection with, or as a result of, this Agreement, any other Loan Document or any agreement or
instrument contemplated hereby, the transactions contermplated hereby or thereby, any Loan or
Letter of Credit or the use of the proceeds thereof (aother than in respect of any such damages
incurred or paid by an Indemnitee to a third party and to which such Indemnitee is otherwise
entitled to indemnification as provided above). No Indermnitee shall be liable for any damages
arising from the use by unintended recipients of any information or other materials distributed to
such unintended recipients by such Indemnitee through telecommunications, electronic or other
information transmission systems in connection with this Agreement or the other Loan
Documents or the transactions contemplated hereby or thereby other than for direct or actual
damages resulting from the gross negligence or willful misconduct of such Indemnitee as
determined by afina and nonappealal ejudgment of a court of competent jurisdiction.

(6)  Payments All amounts due under this Section shall be payeble not later than ten

(10) Business Days after demand therefor.
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() Surviva. The agreements in this Section and the indemnity provisions of Section

Swingline Lender, the replacement of any Lender, the termination of the Commitments and the
repayment, sati faction or discharge of al the cther Obligations.

11.05 Payments Set Aside.

To the extent that any payment by or on behalf of any Loan Party is made to the Administrative
Agent, the L/C Issuer or any Lender, or the Administrative Agent, the L/C Issuer or any Lender exercises
its right of setoff, and such payment or the proceeds of such setoff or any part thereof is subsequently
invalidated, dedlared to be fraudulent or preferential, set aside or required (including pursuant to any
settlement entered into by the Administrative Agent, the L/C |ssuer or such Lender in its discretion) to be
repaid to a trustes, receiver or any other party, in connection with any proceeding under any Debtor Relief
Law or otherwise, then (a) to the extent of such recovery, the obligation or part thereof originaly intended
to be satisfied shal be revived and continued in full force and effect as if such payment had not been
made or such setoff had not occurred, and (b) each Lender and the L/C |Issuer severdly agreesto pay to
the Administrative Agent upon demand its appliceble share (without duplication) of any amount so
recovered from or repaid by the Administrative Agent, plus interest thereon from the date of such demand
to the date such payment is made at arate per annum equal to the Federal Funds Rate from time to timein
effect. The cbligations of the Lenders and the L/C Issuer under clause (b) of the preceding sentence shall
survive the payment in full of the Obligaions and the termination of this Agreement.

11.06 Successorsand Assigns.
(a)  Successors and Assigns Generdly. The provisons of this Agreement and the

other Loan Documents shal be binding upon and inure to the benefit of the parties hereto and
thereto and their respective sucoessors and assigns permitted hereby, except that the Borrower
may not assign or otherwise transfer any of its rights or obligations hereunder or thereunder
without the prior written consent of the Administrative Agent and each Lender and no Lender
may assign or otherwise transfer any of its rights or obligations hereunder except (i) to an
assignee in accordance with the provisions of subsection (b) of this Section, (ii) by way of
participation in accordance with the provisions of subsaction (d) of this Section or (iii) by way of
pledge or assignment of a security interest subject to the restrictions of subsection (e) of this
Section (and any other attempted assignment or transfer by any party hereto shal be null and
void). Nothing in this Agreement, expressed or implied, shall be construed to confer upon any
Person (other than the parties hereto, their respective successors and assigns permitted hereby,
Participants to the extent provided in subsection (d) of this Section and, to the extent expressly
contemplated hereby, the Related Parties of each of the Administrative Agent, the L/C |ssuer and
the Lenders) any legal or equitable right, remedy or claim under or by reason of this Agresment.

(b) Assignments by Lenders. Any Lender may at any time assign to one or more
assignees al or a portion of its rights and obligations under this Agresment and the other Loan
Documents (including al or a portion of its Commitment and the Loans (including for purposes
of this subsection (b), participations in L/C Obligations and in Swingline Loans) at the time
owing to it); provided that any such assignment shall be subject to the following conditions:

(i) Minimum Amounts.

(A)  inthe case of an assignment of the entire remaning amount of
the assigning Lender’' s Commitment and the related Loans at the time owing to
it or contemporaneous assignments to related Approved Funds (determined
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after giving effect to such assignments) that equal at least the amount specified
in subssction (b)(i)(B) of this Section in the aggregate or in the case of an
assignment to a Lender, an Affiliate of a Lender or an Approved Fund, no
mini mum amount need be assigned; and

(B) in any case not described in subsection (b){i}(A) of this Section,
the aggregate amount of the Commitment (which for this purpose includes
Loans outstanding thereunder) or, if the Commitment is not then in effect, the
principal outstanding balance of the Loans of the assigning Lender subject to
each such assignment, determined as of the date the Assignment and
Assumption with respect to such assignment is delivered to the Administrative
Agent or, if “Trade Date” is specified in the Assignment and Assumgption, as of
the Trade Date, shal not be less than $10,000,000 unless each of the
Administrative Agent and, so long as no Event of Default has occurred and is
continuing, the Borrower otherwise consents (each such consent not to be
unreasonably withheld or delayed).

{ii) Proportionate Amounts. Each partid assignment shall be made as an
assignment of a proportionate part of all the assigning Lender’ s Loans and Commitments,
and rights and obligations with respect thereto, assigned, except that this clause (i) shal
not apply to the Swingline Lender' s rights and obligations in respect of Swingline Loans;

{lii)  Required Consents. No consent shall be reguired for any assignment
except to the extent required by subsection (b)(i)(B) of this Section and, in addition:

(A) the oconsent of the Borrower (such consent not to be
unreasonably withheld or delayed) shal be required unless (1) an Event of
Default has occurred and is continuing at the time of such assignment or (2)
such assignment isto a Lender, an Affiligte of a Lender or an Approved Fund;
provided that the Borrower shall be deemed to have consented to any such
assgnment unlessit shall object thereto by written notice to the Administrative
Agent within five (5) Business Days after having received notice thereof;

(B)  the consent of the Administrative Agent (such consent not to be
unreasonably withheld or delayed) shall be required for assignments in respect
of any Revolving Commitment if such assignment is to a Person that is not a
Lender with a Revolving Commitment subject to such assignment, an Affiliate
of such Lender or an Approved Fund with respect to such Lender; and

(C)  the consent of the L/C Issuer and the Swingline Lender shall be
required for any assignment in respect of Revolving Loans and Revolving
Commitments.

{iv)  Assignment and Assumption. The parties to each assignment shall
execute and deliver to the Administrative Agent an Assignment and Assumption, together
with a processing and recordation fee in the amount of $3,500; provided, however, that
the Administrative Agent may, in its sole discretion, elect to waive such processing and
recordation fee in the case of any assignment. The assignee, if it is not a Lender, shall
deliver to the Administrative Agent an Administrati ve Questionnaire.
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{v) Mo Assignment to Certain Persons. Mo such assignment shall be made to
{A) the Borrower or any of the Borrower’ s Affiliates or Subsidiaries, (B) any Defaulting
Lender or any of its Subsidiaries, or any Person who, upon becoming a Lender hereunder,
would congtitute any of the foregoing Persons described in this dause (B), or (C) a
natural Person (or a holding company, investment vehicle or trust for, or owned and
operated for the primary benefit of anatural Person).

{wi) Certain Additional Payments. In connection with any assignment of
rights and obligations of any Defaulting Lender hereunder, no such assignment shall be
effective unless and until, in addition to the other conditions thereto set forth herein, the
parties to the assignment shall make such additiona payments to the Administrative
Agent in an aggregate amount sufficient, upon distributi on thereof as appropriate (which
may be outright payment, purchases by the assignee of participations or
subparticipations, or other compensating actions, including funding, with the consent of
the Borrower and the Administrative Agent, the applicable pro rata share of Loans
previously requested but not funded by the Defaulting Lender, to each of which the
gpplicable assignee and assignor hereby irrevocably consent), to (x) pay and satisfy in
full al payment liabilities then owed by such Defaulting Lender to the Administrative
Agent, the L/C |ssuer or any Lender hereunder (and interest accrued thereon) and (y)
acquire (and fund as sppropriate) its full pro rata share of dl Loans and participations in
Letters of Credit and Swingline Loans in accordance with its Applicable Percentage.
Notwithstanding the foregoing, in the event that any assignment of rights and obligations
of any Defaulting Lender hereunder shall become effective under applicable Law without
compliance with the provisions of this paragraph, then the assignee of such interest shall
be deemed to be a Defaulting Lender for dl purposes of this Agreement until such
compliance occurs.

Subject to acceptance and recording thereof by the Administrative Agent pursuant to subsection (c) of this
Section, from and after the effective date specified in each Assignment and Assumption, the asdgnee
thereunder shal be a party to this Agreement and, to the extent of the interest assigned by such
Assignment and Assumption, have the rights and obligations of a Lender under this Agreement, and the
assigning Lender thereunder shall, to the extent of the interest assigned by such Assgnment and
Assumption, be released from its obligations under this Agreement (and, in the case of an Assignment
and Assurmption covering all of the assigning Lender's rights and obligations under this Agreement, such
Lender shall cease to be a party hereto but shdl continue to be entitled to the benefits of Sections 3.01

3.04, 3.05 and 11.04 with respect to facts and circumstances occurring prior to the effective date of such

assignment by a Defaulting Lender will constitute a waiver or redease of any caim of any party hereunder
arising from that Lender's having been a Defaulting Lender. Upon request, the Borrower (al its expense)
shall execute and deliver aNote to the assignee Lender, Any assignment or transfer by a Lender of rights
or obligations under this Agreement that does not comply with this subsection shdl be treated for
purposes of this Agreement as a sale by such Lender of a participation in such rights and obligations in
accordance with subsection (d) of this Section.

(c) Regiger. The Adminigrative Agent, acting solely for this purpcse as a nan-
fiduciary agent of the Borrower (and such agency being solely for tax purposes), shall maintain a
the Adminigrative Agent’ s Office a copy of each Assignment and Assumption delivered to it (or
the equivdent thereof in dectronic form) and a register for the recordation of the names and
addresses of the Lenders, and the Commitments of, and principal amounts (and stated interest) of
the Loans and L/C Obligations owing to, each Lender pursuant to the terms hereof from time to
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the Borrower, the Administrative Agent and the Lenders shall treat each Person whose name is
recorded in the Register pursuant to the terms hereof as a Lender hereunder for dl purposes of
this Agreement. The Register shal| be available for ingpection by the Borrower and any Lender a
any reasonable time and from time to time upon reasonable prior notice.

(d)  Parlicipations. Any Lender may at any time, without the consent of, or natice to,
the Borrower or the Administrative Agent, sdll participations to any Person (other than a naturdl
Person (or a holding company, investment vehicle or trust for, or owned and operated for the
primary benefit of a natural Person), a Defaulting Lender or the Borrower or ary of the
Borrower's Affiliates or Subsidiaries) (each, a " Participant”) in dl or a portion of such Lender's
rights and/or obligations under this Agreement (including al or a portion of its Commitment
and/or the Loans (including such Lender's participations in L/C Obligations and/or Swingline
Loans) owing to it); provided that (i) such Lender's obligations under this Agresment shall
remain unchanged, (i) such Lender shall remain solely responsible to the other parties hereto for
the performance of such obligations and (iii) the Borrower, the Admini strative Agent, the Lenders
and the L/C Issuer shall continue to deal sdely and directly with such Lender in connection with
such Lender's rights and obligations under this Agreement. For the avoidance of doubt, each

existence of any participation.

Any agreement or instrument pursuant to which a Lender sells such a participation shal provide
that such Lender shall retain the sole right to enforce this Agreement and to gpprove any amendment,
may provide that such Lender will not, without the consent of the Participant, agree to any amendment,
waiver or other modification described in Section 11.01(a) that affects such Participant. The Borrower
agrees that each Participant shall be entitled to the benefits of Sections 3.01, 3.04 and 3.05 to the same
extent asif it were a Lender and had acquired its interest by assignment pursuant to subsection (b) of this
Section (it being understood thal the documentation required under Section 3.01(e) shall be delivered to
the Lender who sells the participation) to the same extent as if it were a Lender and had acquired its
interest by asdgnment pursuant to paragraph (b) of this Section; provided that such Participant (A) agrees
to be subject to the provisions of Sections 3.06 and 11.13 asif it were an assignee under paragraph (b) of
this Section and (B) shal not be entitled to receive any greater payment under Sections 3.01 or 3.04, with
respect to any participation, than the Lender from whorn it acquired the applicable participation would
have been entitled to receive, except to the extent such entitlement to receive a greater payment results
from a Changein Law that oocurs after the Participant acquired the applicable participation. Each Lender
that sells a participation agrees, at the Borrower's request and expense, to use reasonable efforts to
To the extent permitted by Law, each Participant dlso shall be entitled to the benefits of Section 11.08 as
though it were a Lender; provided that such Participant agrees to be subject to Section 2.13as though it
were a Lender, Each Lender that sells a participation shdll, acting soldly for this purpose as a non-
fiduciary agent of the Borrower, maintain a register on which it enters the name and address of each
Participant and the principal amounts (and stated interest) of each Participant's interest in the Loans or
have any obligation to disdase dl or any portion of the Participant Regidler (including the identity of any
Participant or any information relating to a Participant's interest in any commitments, loans, letters of
credit or its other obligations under any Loan Document) to any Person except to the extent that such
disclosure is necessary to establish that such commitment, loan, letter of credit or other obligation isin
registered form under Section 5f.103-1(c) of the United States Treasury Regulations. The entries in the
Participant Register shall be condusive absent manifest error, and such Lender shall treat each Person
whose name is recorded in the Participant Regider asthe owner of such participation for al purposes of
this Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the
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Adminigtrative Agent (in its capacity as Administrative Agent) shal have no responsibility for
mantaining a Participant Register.

(e) Certain Pledges. Any Lender may at any time pledge or assign a security interest
in &l or any portion of its rights under this Agreement (including under its Note, if any) to secure
obligations of such Lender, indluding any pledge or assignment to secure obligations to a Federal
its obligations hereunder or substitute any such pledgee or assignee for such Lender as a party
herefo.

(f) Resignation as L/C Issuer or Swingline Lender after Assignrent.
MNotwithstanding anything to the contrary contained herein, if at any time Bank of America
assigns dl of its Revolving Commitment and Revolving Loans pursuant to subsection (b) above,
Bank of Americamay, (i) upon thirty (30) days' notice to the Borrower and the Lenders, resign as
L/C lssuer and/or (i) upon thirty (30) days notice to the Borrower, resign as Swingline Lender.
In the event of any such resignation as L/C |ssuer or Swingline Lender, the Borrower shal be
entitied to appoint from among the Lenders a successor L/C Issuer or Swingline Lender
hereunder; provided, however, that no failure by the Borrower to gppaint any such successor shall
affect the resignation of Bank of America as L/C Issuer or Swingline Lender, as the case may be.
If Bank of America resigns as L/C Issuer, it shal retain al the rights, powers, privileges and
duties of the L/C Issuer hereunder with respect to al Leiters of Credit outslanding as of the
effective date of its resignation as L/C Issuer and all L/C Obligations with respect thereto
(including the right to require the Lenders to make Base Rate Loans or fund risk participations in
Unreimbursed Amounts pursuant to Section 2.03{c)). If Bank of America resigns as Swingline
Lender, it shal retain all the rights of the Swingline Lender provided for hereunder with respect
to Swingline Loans made by it and outdanding as of the effective date of such resignation,
including the right to require the Lenders to make Base Rate Loans or fund risk participations in
outstanding Swingline Loans pursuant to Seclion 2.04(c). Upon the appointment of a successor
L/C Issuer andf/or Swingline Lender, (1) such successor shall succeed to and become vested with
all of the rights, powers, privileges and duties of the retiring L/C Issuer or Swingline Lender, as
the case may be, and (2) the successor L/C Issuer shall issue |etters of credit in substitution for the
Letters of Credit, if any, outstanding at the time of such succession or make other arrangements
reasonably satisfactory to Bank of America to dfectively assume the obligations of Bank of
Americawith respect to such Letters of Credit.

11.07 Treatment of Certain Information; Confidentiality.

Each of the Administrative Agent, the Lenders and the L/C Issuer agrees to maintain the
confidentiality of the Information (as defined below), except that Information may be disdosed (a) to its
Affiliates, its auditors and to its Related Parties (it being understood that the Persons to whom such
disclosure is made will be informed of the confidential nature of such Information and instructed to keep
such Information confidentia), (b) to the extent required or requested by any regulatory authority
purporting to have jurisdiction over such Person or its Related Parties (including any sdlf-regulatory
authority, such as the National Association of Insurance Commissioners), (c) to the extent required by
applicable Laws or regulations or by any subpoena or similar legal process, (d) to any other party hereto,
(e) in connection with the exercise of any remedies hereunder or under any other Loan Document or any
action or proceeding relating to this Agreement or any other Loan Document or the enforcerent of rights
hereunder or thereunder, (f) subject to an agreement containing provisions substantially the same as those
of this Section, to (i) any assignee of or Participant in, or any prospective assignee of or Participant in,
any of its rights and obligations under this Agreement or any Eligible Assignee invited to become a
Lender pursuant to Saction 2.16 or (i} any actua or prospective party (or its Related Parties) to any swap,
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derivative or other transaction under which payments are to be made by reference to the Borrower and its
obligations, this Agreement or payments hereunder, (g) on a confidentid basisto (i) any rating agency in
conneclion with rating any Loan Party or its Subsidiaries or the credit facilities provided hereunder or (ii)
the CUSIP Service Bureau or any similar agency in connection with the issuance and monitoring of
CUSIP numbers or other market identifiers with respect to the credit facilities provided hereunder, (h)
with the consent of the Borrower or (i) to the extent such Information (x) becomes publicly avalable
other than as aresult of abreach of this Section or (y) becomes avail able to the Administrative Agent, any
Lender, the L/C |ssuer or any of their respective Affiliates on a nonconfidentid basis from a source other
than the Borrower. |n addition, the Administrative Agent and the Lenders may disclose the existence of
this Agreement and information about this Agreement to market data collectors, similar service providers
to the lending industry and service providers to the Administrative Agent and the L enders in connection
with the administration of this Agreement, the other Loan Documents, and the Commitments.

For purposes of this Section, " Information” means all information received from a Loan Party or
any Subsidiary, whether directly or from a Loan Party or a Subsidiary's managers, officers, employees,
attorneys, agents, or other advisors, relating to the Loan Parties or any Subsidiary or any of their
respective businesses, other than any such information that is available to the Administrative Agent, any
Lender or the L/C Issuer on a nonconfidential basis prior to disclosure by such Loan Party or any
Subsidiary. Any Person required to maintain the confidentiality of Information as provided in this
Section shall be conddered to have complied with its obligation to do so if such Person has exercised the
same degree of care to maintain the confidentiaity of such Information as such Person would accord toits
own confidentia information.

Each of the Administrative Agent, the Lenders and the L/C Issuer acknowledges that (a) the
Information may include materia non-public information concerning a Loan Party or a Subsidiary, as the
case may be, (b) it has developed compliance procedures regarding the use of materid non-public
information and (c) it will handle such materid nonpublic information in accordance with applicable
Law, including United States Federa and state securities L aws.

11.08 Rightsof Setoff.

If an Event of Default shall have occurred and be continuing, each Lender, the L/C |ssuer and
each of their respective Affiliates is hereby authorized at any time and from time to time, after obtaning
the priar written consent of the Administrative Agent, to the fullest extent permitted by spplicable Law, to
set off and gpply any and al deposits (generd or specid, time or demand, provisiond or final, in
whatever currency) at any time held and other obligations (in whatever currency) at any time owing by
such Lender, the L/C Issuer or any such Affiliate to or for the credit or the account of any Loan Party
against any and al of the obligations of such Loan Party now or hereafter existing under this Agreement
or any other Loan Document to such Lender or the L/C Issuer or their respective Affiliates, irrespective of
whether or not such Lender, the L/C Issuer or such Affiliaie shal have made any demand under this
Agreement or any other Loan Document and athough such obligations of such Loan Party may be
contingent or unmatured or are owed to a branch or office or Affiliate of such Lender or the L/C |ssuer
different from the branch or office or Affiliate holding such deposit or obligated on such indebtedness,
provided that in the event that any Defaulting Lender shall exercise any such right of setoff, (x) 4l
amounts 50 set off shall be paid over immediatdy to the Administrative Agent for further gpplication in
accordance with the provisions of Section 2.15 and, pending such payment, shal be segregated by such
Defaulting Lender from its other funds and deemed held in trust for the benefit of the Administrative
Agent, the L/C Issuer and the Lenders, and (y) the Defaulting Lender shal provide promptly to the
Adminisirative Agent a statement describing in reasonable detail the Obligations owing to such
Defaulting Lender as to which it exercised such right of setoff. The rights of each Lender, the L/C |ssuer
and their respective Affiliates under this Section are in addition to other rights and remedies (including
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other rights of setoff) that such Lender, the L/C lssuer or their respective Affiliates may have. Each
Lender and the L/C Issuer agrees to notify the Borrower and the Administrative Agent promptly after any
such setoff and application; provided that the failure to give such notice shall not affect the vaidity of
such satoff and application.

11.09 Interest RateLimitation.

MNotwithstanding anything to the contrary contained in any Loan Document, the interedt paid or
agreed to be pad under the Loan Documents shall not exceed the maxi mum rate of non-usurious interest
permitted by applicable Law (the “Maximum Rate"). If the Administrative Agent or any Lender shall
recelve interest in an amount that exceeds the Maximum Rate, the excess interest shall be applied to the
principal of the Loans or, if it exceeds such unpaid principal, refunded to the Borrower. In determining
whether the i nterest contracted for, charged, or received by the Administrative Agent or a Lender exceeds
the Maximum Rate, such Person may, to the extent permitted by applicable Law, (a) characterize any
payment that is not principal as an expense, fee, or premium rather than interest, (b) exclude voluntary
prepayments and the effects thereof, and (c) amortize, prorate, dlocate, and spread in equal or unequal
parts the total amount of interest throughout the contemplated term of the Obligations hereunder.

11.10 Counterparts Integration; Effectiveness

This Agreement and each of the other Loan Documents may be executed in counterparts (and by
different parties hereto in different counterparts), each of which shall constitute an origind, but &l of
which when taken together shall constitute a single contract. This Agreement, the other Loan Documents
and any separate |etter agreements with respect to fees payable to the Administrative Agent or the L/C
Issuer constitute the entire contract amang the parties relating to the subject matter hereof and supersede
any and al previous agreements and understandings, ord or written, relating to the subject matter hereof.
Except as provided in Section 4.01, this Agreement shall become effective when it shall have been
executed by the Administrative Agent and when the Administrative Agent shal have received
counterparts hereof that, when taken together, bear the sgnatures of each of the other parties hereto.
Delivery of an executed counterpart of a signature page of this Agreement or any other Loan Document,
or any certificate delivered thereunder, by fax transmission or e-mal transmisson (e.q., "pdf™ or “tif")
shall be effective as delivery of a manually executed counterpart of this Agreement or such other Loan
Document or certificate. Without limiting the foregoing, to the extent a manually executed counterpart is
not specifically required to be delivered under the terms of any Loan Document, upon the request of any
party, such fax transmission or e-mail transmission shal be promptly followed by such manually
executed counterpart.

11.11  Survival of Representations and Warranties.

All representations and warranties made hereunder and in any other Loan Document or other
document delivered pursuant hereto or thereto or in connection herewith or therewith shall survive the
execution and delivery hereof and thereof. Such representations and warranties have been or will be
relied upon by the Administrative Agent and each Lender, regardiess of any investigation made by the
Administrative Agent or any Lender or on their behalf and notwithstanding that the Administrative Agent
or any Lender may have had notice or knowledge of any Default at the time of any Credit Extension, and
shall continue in full force and effect aslong as any Loan or any other Obligation hereunder shall remain
unpaid or unsatisfied or any Letter of Credit shall remain outstanding.

1112 Severability.
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If any provision of this Agreement or the other Loan Docurments is held to be illegal, invaid or
unenforoeahle, (a) the legdity, vaidity and enforceability of the remaining provisions of this Agreement
and the other Loan Documents shall not be affected or impaired thereby and (b) the parties shal| endeavor
in goad faith negotiations to replace the illega, invalid or unenforceable provisions with valid provisions
the economic effect of which comes as close as possible to that of the illega, invaid or unenforceable
provisions. The invaidity of a provision in a particular jurisdiction shall not invdidale or render
unenforceeble such provision in any other jurisdiction. Without limiting the foregoing provisions of this
Section 11.12, if and to the extent that the enforceability of any provisions in this Agreement relating to
Defaulting Lenders shall be limited by Debtor Relief Laws, as determined in good faith by the
Administrative Agent, the L/C Issuer or the Swingline Lender, as applicable, then such provisions shall
be deemed to bein effect only to the extent not so limited.

11.13 Replacement of Lenders.

If the Borrower is entitled to replace a L ender pursuant to the provisions of Section 3.06, or if any
Lender is a Defaulting Lender or a Non-Consenting Lender, then the Borrower may, at its sole expense
and effort, upon notice to such Lender and the Administrative Agent, require such Lender to assign and
delegate, without recourse (in accordance with and subject to the restrictions contained in, and consents
required by, Section 11.06), al of its interests, rights (other than its existing rights to payments pursuant
Eligible Assignee that shall assume such obligations (which assignee may be anather Lender, if alLender
accepts such assignment); provided tha:

(a) the Borrower shall have paid to the Administrative Agent the assignment fee (if

(b) such Lender shall have received payment of an amount equa to the outgtanding
principal of its Loans and L/C Advances, accrued interest thereon, accrued fees and all other
amounts payable to it hereunder and under the other Loan Documents (including any amounts
under Section 3.05) from the assignee (to the extent of such ocutstanding principal and accrued
interest and fees) or the Borrower (in the case of al other amounts);

(c) in the case of any such assignment resulting from a claim for compensation under
Section 3.04 or payments required to be made pursuant to Section 3.01, such assignment will
result in areduction in such compensation or payments thereafter;

(d) such assignment does not conflict with applicable Laws; and

(e) in the case of an assignment resulting from a Lender becoming a Non-Consenting
Lender, the applicable assignee shall have consented to the applicable amendment, waiver o
consent.

A Lender shal not be required to make any such assignment or delegation if, prior thereto, as a
result of a waiver by such Lender or otherwise, the circumstances entitling the Borrower to require such
assignment and delegation cease to apply.

1114 Governing Law; Jurisdiction; Etc.

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

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

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

(d) SERVICE OF PROCESS. EACH PARTY HERETO IRREVOCABLY
CONSENTS TO SERVICE OF PROCESS IN THE MANNER PROVIDED FOR NOTICES IN
SECTION 11.02. NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY
APPLICABLELAW.

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

11.16 No Advisory or Fidudiary Respongbility.

In connection with al aspects of each transaction contemplated hereby (including in connection
with any amendment, waiver or other modification hereof or of any other Loan Document), each of the
Loan Parties acknowledges and agrees, and acknowledges its Affiliates’ understanding, that: (i) (A) the
arranging and other services regarding this Agreement provided by the Administrative Agent, the
Arrangers, and the Lenders are arm’ s-length commercial transactions between the Loan Parties and their
respective Affiliates, on the one hand, and the Administrative Agent, the Arrangers, and the Lenders, on
the other hand, (B) each of the Loan Parties has consulted its own lega, accounting, regulatory and tax
advisors to the extent it has deemed appropriate, and (C) each of the Loan Parties s capable of evauating,
and understands and accepts, the terms, risks and conditions of the transactions contemplated hereby and
by the other Loan Documents; (i) (A) the Administrative Agent, the Arrangers and the Lenders each is
and has been acting solely as aprincipal and, except as expressly agreed in writing by the relevant parties,
has not been, is not, and will not be acting as an advisor, agent or fiduciary for the Loan Parties or any of
their respective Affiliates, or any other Person and (B) neither the Administrative Agent, any Arranger,
nor any Lender has any obligation to the Loan Parties or any of their respective Affiliates with respect to
the transactions conternplated hereby except those obligations expresdly set forth herein and in the other
Loan Documents; and (iii) the Administrative Agent, the Arrangers, the Lenders and their respective
Affiliates may be engaged in a broad range of transactions that invalve interests that differ from those of
the Loan Parties and their respective Affiliates, and neither the Admini drative Agent, any Arranger, nor
any Lender has any obligation to disclose any of such interests to the Loan Parties and their respective
Affiliates. To the fullest extent permitted by Law, each of the Loan Parties hereby waives and releases
any claims that it may have against the Administrative Agent, any Arranger or any Lender with respect to
any breach or adleged breach of agency or fidudiary duty in connection with any aspect of any transaction
contempl ated hereby.

11.17 Electronic Execution of Assignments and Certain Other Documents.

The words “execute,” “execution,” “sgned,” “signaure,” and words of like import in any Loan
Document or any other document to be signed in connection with this Agreement, any other document
executed in connection herewith and the transactions contemplated hereby shal be deemed to incdude
dectronic signatures, the eectronic matching of assignment terms and contract formations on dectronic
platforms approved by the Administrative Agent, or the keeping of records in electronic form, each of
which shal be of the same legal effect, validity or enforcesbility as a manualy executed signature,
physica delivery or the use of a paper-based recordkesping system, as the case may be, to the extent and
as provided for in any applicable law, induding the Federal Electronic Signatures in Globa and National
Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state
laws based on the Uniform Electronic Transactions Act; provided that notwithstanding anything
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contained herein to the contrary the Administrative Agent is under no cobligation to agree o accept
electronic signatures in any form or in any format unless expresdy agreed to by the Administrative Agent
pursuant to procedures approved by it; provided further without limiting the foregoing, upon the written
request of the Administrative Agent, any dectronic signature shall be promptly followed by such
manually executed counterpart.

11.18 USA PATRIOT Act Notice

Each Lender that is subject to the Act (as hereinafter defined) and the Administrative Agent (for
itself and not on behalf of any Lender) hereby notifies the Loan Parties that pursuant to the requirements
of the USA PATRIOT Act (Title I1l of Pub. L. 107-56 (signed into law October 26, 2001)) (the * Act™), it
is required to obtain, verify and record information that identifies the Loan Parties, which information
indudes the name and address of the Loan Parties and other information that will allow such Lender or
the Administrative Agent, as applicable, to identify the Loan Parties in accordance with the Act. The
Loan Parties shall, promptly following a request by the Administrative Agent or any Lender, provide all
documentation and other information that the Administrative Agent or such Lender requests in order to
cormply with its ongoing obligations under gpplicable *know your custorner” and anti-money |aundering
rules and regulations, including the Act.

11.19 Subordination of | ntercompany | ndebtedness.

Each Loan Party (a " Subordinating L can Party" ) agrees that the payment of &l obligations and
indebtedness, whether principal, interest, fees and other amounts and whether now owing or hereafter
arising, owing to such Subordinating Loan Party by any other Loan Party is expressly subordinated to the
payment in full in cash of the Obligations. If the Administrative Agent so requests in writing, any such
obligation or indebtedness shall be enforced and performance received by the Subordinating Loan Party
as trustee Tor the holders of the Obligations and the proceeds thereof shall be paid over to the holders of
the Obligations on account of the Obligations but without reducing or affecting in any manner the
lighility of the Subordinating Loan Party under this Agreement or any other Loan Document.  Without
limitation of the foregoing, so long as no Event of Default has occurred and is continuing, the Loan
Parties may make and receive payments with respect to any such obligations and indebtedness, provided
that in the event that any Loan Party receives any payment of any such obligations and indebtedness &t a
time when such payment is prohibited by this Section, such payment shall be held by such Loan Party, in
trust for the bendfit of, and shal be pad forthwith over and ddlivered, upon written request, to the
Administrative Agent.

11.20 Acknowledgement and Consent to Bail-1n of EEA Finandal | nstitutions.

Solely to the extent any Lender or L/C |ssuer that is an EEA Financial Institution is a party to this
Agreement and notwithstanding anything to the contrary in any Loan Document or in any other
agreement, arrangement or understanding among any such parties, each party hereto acknowl edges that
any liability of any Lender or L/C Issuer that is an EEA Financial Institution arising under any Loan
Document, to the extent such liability is unsecured, may be subject to the write-down and conversion
powers of an EEA Resolution Authority and agrees and consents to, and acknowledges and agrees to be
bound by:

(a) the application of any WriteDown and Conversion Powers by an EEA

Resolution Authority to any such ligbilities arising hereunder which may be payable to it by any
Lender or L/C Issuer that is an EEA Financid Institution; and

(b)  theeffectsof any Bal-In Action on any such ligbility, induding, if applicable:
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(i) areduction in full or in part or cancdlaion of any such liability;

{ii} a conversion of all, or a portion of, such ligbility into shares or other
instruments of ownership in such EEA Finandial Institution, its parent entity, or a bridge
institution that may be issued to it or otherwise conferred on it, and that such shares or
other instruments of ownership will be accented by it in lieu of any rights with respect to
any such liability under this Agreement or any other Loan Document; or

(iii)  thewvariation of the terms of such liability in connection with the exercise
of the Write-Down and Conversion Powers of any EEA Resolution Authority.

11.21  Judgment Currency.

If, for the purposes of dbtaining judgment in any court, it is necessary to convert a sum due
hereunder or any other Loan Docurment in one currency into another currency, the rate of exchange used
shall be that at which in accordance with normal banking procedures the Administralive Agent could
purchase the first currency with such other currency on the Business Day preceding that on which final
judgment is given. The obligation of each Loan Party in respect of any such sum due from it to the
Administrative Agent or the L/C Issuer hereunder or under the other Loan Docurments shal,
notwithstanding any judgment in a currency (the " Judgment Currency” ) ather than that in which such sum
is denominated in accordance with the applicable provisions of this Agreement (the “Agreement
Currency”), be discharged only to the extent that on the Business Day following receipt by the
Administrative Agent or the L/C Issuer, as the case may be, of any sum adjudged to be so due in the
Judgment Currency, the Administrative Agent or the L/C |ssuer, as the case may be, may in accordance
with normal banking procedures purchase the Agreement Currency with the Judgment Currency. If the
amount of the Agreement Currency so purchased isless than the sum originally due to the Administrative
Agent or the L/C |ssuer from any Loan Party in the Agreement Currency, the Loan Parties agree, as a
separate obligation and notwithstanding any such judgment, to indemnify the Administrative Agent or the
L/C lssuer, as the case may be, against such loss. If the amount of the Agreement Currency so purchased
is greater than the sum originally due to the Administrative Agent or the L/C Issuer in such currency, the
Administrative Agent or the L/C |ssuer, as the case may be, agrees to return the amount of any excess to
the Loan Parties (or to any other Person who may be entitled thereto under spplicable Law).

11.22 Funding L osses Under Existing Credit Agreement.

Each Lender party hereto that is a party to the Existing Credit Agreement hereby waives any
“breakage” costs that it would otherwise be entitled to pursuant to Section 2.12(b)(ii) of the Existing
Credit Agreement solely as a result of the termination of the Existing Credit Agreement in connection
with the Borrower's entry into this Agreement.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREQF, the partics hereto have caused this Agreement to be duly executed as

of the date [irst above wrillen.

BORROWLER:

GUARANTORS:

By

Name: D&rﬁ Tord
Title:  Hxee Vice President and Chief Financial Officer

CENTERLINE DRIVERS, LLC,
a Nevada limited liability company

B oo oo
MName: Rich Christensen
Title: Treasurer and Chief Financial Officer

CLP HOLDINGS CORP.,
a Mevada corporation

By:
Name: Rich Christensen
Title:  Treasurer and Chief Financial Officer

CLP RESOURCES, INC.,
a Delaware corporation

By:
Name: Rich Christensen
Title;  Treasurer and Chief Financial Officer

JOB ROOSTER, INC.,
a California corporation

By:
MName: Rich Christensen
Title:  Treasurer and Chief Financial Officer

LABOR BHEADY HOLDINGS, INC.,
a Nevada cotpgratibn

By:
MName: Derrelk GafTord
Title;:  Chief Fidgncial Otficer

PEOPLEREADY FLORIDA, INC.,
a Washington corporation

By:
Name: Rich Chrstensen
Title:  Treasurer and Chief Financial Officer

TRUEBLUE, INC.
CREDIT AGREEMENT




IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be duly executed as

of the date first above written.

BORROWER:

GUARANTORS:

TRULBLUL, INC.,
a Washington corporation

By:
Name: Derek Gafford
Title: DIxecutive Viee President and Chief Financial Officer

CEMTERLINE DRIVERS, LLC,

aNevada Ii-miled]ia% mpany
By:_/ 'r}J (-/ g’mzf b

Name: Rich Christensen
Title: Treasurer and Chicl Financial Officer

CLP HOLDINGS CORP.,
a Nevada corporalion

st (G

MName: Rich Christensen
Title: Treasurer and Chief Financial Officer

CLLP RESOURCES, INC.,
a Delaware corporation

s Al R

Name: Rich Christensen
Title:  Treasurer and Chief Financial Officer

JOB ROOSTER, INC.,
a California corporation

By: f?Ac_/ % [

Wame: Rich Christensen
Title:  Treasurer and Chief Tinancial OfTcer

LABOR READY HOLDINGS, INC,,
a Nevada corporation

By: o
Name: Derek Gafford
Title; Chief Financial Officer

PEOPLEREADY FLORIDA, INC.,

a W&g_l_z_;?n (myjumliml 4
By: //; f/ A~

Wame: Rich Christensen
Title: Treasurer and Chicf Financial Officer

TRUEBLUE, INC.
CREDIT AGREEMENT




PEOPLERTADY, INC.,

a Washington u‘lrpczr Un
Byrj (

Mame: Rich f.,hnshcnscn
Title:  Treasurer and Chief Financial Officer

PEOPLESCOUT, INC,,

a Del & corporation -
By: ;i '"IC( ﬁ -

Name: Rich Christensen
Title: Treasurer and Chief Financial Officer

PEOPLESCOUT MSP, LLC,

a Nevada lmutf:d lmb mpany
/
B}f //

Namc. Rth Ch‘rmi:.ns:,n
Title:  Treasurer and Chief Financial Officer

PR TRADES, LLC,
a Nevada limited liability mmpﬂny

Whd 2/ e

\Iamc chh Christenscn
Title:  Treasurer and Chief Financial Officer

PROJECT TRADES SOLUTIONS, 1.1.C,

a wac/lg imited lia'l};liqr company
By: d AG/[/A 2{ s

Name: Rich Christensen
Title:  Treasurer and Chief Fmancral Officer

SIMOS INSOURCING SOLUTIONS, LLC,
a Delaware limited liability company

By://'g/d/ﬂ/_ ks

Name: Rich Christensen
Title:  Treasurer and Chief Financial Officer

SMX CARGO, LLC,
an Illinois limited liability company

By: /—)/zd/ (/Z Z_“"u

Narne: Rich Christensen
Title:  Treasurer and Chief Financial Officer

TRUEBLUE, INC.
CEEDIT AGREEMENT




SMX, LLC,
an Illinois limited liability company

B;:/-DJL]J /)/éi—ém_

Name: Rich Christensen
Title: Treasurer and Chief Financial Officer

SPARTAN STAFFING, LLC,

aNey imited liability company
- hd L
BY: - . A e

Name: Rich Christensen
Title;  Treasurer and Chiel Financial OfTicer

STAFF MANAGEMENT SOLUTIONS, LLC,
an llinois limited liability. company

By:/p/}d/ g ’Zi-W_ ,

Name: Rich Christensen
Title:  Treasurer and Chicl Financial Officer

STAFFING SOLUTIONS HOLDINGS, INC.,
a Delaware corporation

By;gﬁc{ %_.L —

Mame: Rich Christensen
Title:  ‘I'veasurer and Chief Tinancial Officer

STUDENTSCOUT, LLC,
an Illinois limited lability company

By: /PAC/ /z A ot

MName: Rich Christensen
Title: Treasurer and Chief Financial Officer

TBI QUTSOURCING PUERTO RICO, INC,,
a Delaware corporation

e 7
By: cf LY [ e

Name: Rich Christensen P E=S
Title:  Treasurer and Chiel Financial Officer

TRUEBLULE ENERGY AND INDUSTRIAL SERVICES, LLC,

a Washington limited linbility company

By 7‘?%%/ fz ﬁm_

Name: Rich Christensen
Title: Treasuwrer and Chicl Financial OfMeer

TRUEBLUE, INC.
CREDIT AGREEMENT




TRUEBLUE ENTERPRISES, INC.,

a Nevada corporation
o S e

Name Rich Christensen
Title:  Treasurer and Chief Financial Officer

TRUEBLUE SERVICES, INC.,,
a Delaware corporation

sl kdod Dt

MName: Rich Christensen
Title:  Treasurer and Chiet Financial Officer

VENUE READY, LLC,
4 Nevada limited liability company

. AL L e

Name Rich Chrislensen
Title: Treasurer and Chief Financial Officer

PLANETECHS, LLC,
a Nevada limited liability company

By: ,Z{/ [jé/lcéﬂﬂ_,

Mame; Rich Christensen
Title: Treasurer and Chief Financial Officer

TRUEBLUE, INC.
CREDIT AGREEMENT




ADMINISTRATIVE
AGENT:

BANK OF AMERICA, N.A,
as Administrative Apent

By: '.r e i Df‘/fﬁfﬁv‘

MName:

Title: -
Aamir Saleem

Vice President

THUEBLLUE, IMC.
CREDIT AGREEMENT




LENDERS: BANK OF AMERICA, N.A,,
as a Lender, Swingline Lender and L/C Tssuer
1
A

By £

Name: Timothy g’.ﬂ-ﬁ}l sapf)lc ]i
Title: Senior Vice President

TRUEBLLE, INC,
CREDIT AGREEMENT




PNC BANK, NATIONAL ASSOUIATION,
as a Lender

TRUEBLAIF, TNC,
CREDIT AGREEMENT




WELLS FARGO BANK, NATIONAL ASSOCIATION,
as a Lender

s ol ([Tt

’\Jame Erik W. Hyne
Title:  Senior Vice Premdent

TRUEEBLLE, INC.
CREDIT AGREEMENT




KEYBANK NATIONAL ASSOCIATION,
as a Lender

g ] ™ e

{ame| Joseph M. Mury Py
Title: L‘enior Vice President 4

\\ !
y e

TRUEBLUE, INC,
CREDIT AGREEMENT




HSBC BANK USA, NATIONAL ASSOCIATION,
as a Lender 3

i’
]
/ f

4
{ A A L
AAA
By: | ’

Name:Mire K Levy
Title: Vice President

TRUEBLUE, INC.
CREIDNT AGREEMENT







