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Item 1.01. Entry into a Material Definitive Agreement.

On March 16, 2020, TrueBlue, Inc. (the “company”) entered into an amendment of its Revolving Credit Facility (the “Amendment”). The original Revolving Credit
Facility was entered into on July 13, 2018 and the company timely filed a related 8-K Current Report, which may be found on the company’s website. The Amendment was
entered into with Bank of America, N.A. as administrative agent, BofA Securities, Inc., PNC Capital Markets LLC and Wells Fargo Securities, LLC, as joint lead arrangers and
joint bookrunners, and Wells Fargo Bank, N.A., PNC Bank, N.A., KeyBank, N.A., and HSBC Bank USA, N. A. as co-agents, and the lenders.

Pursuant to the Amendment, the company and the lenders agreed to modify certain provisions of the Revolving Credit Facility. In particular, the Maturity Date of the
Revolving Credit Facility was extended from July 13 of 2023 to March 16 of 2025 and the parties agreed to replace the previous provision for a LIBOR Successor Rate with a
new provision that provides for a LIBOR Successor Rate that is one or more secured overnight financing rates or another alternate benchmark rate subject to certain conditions.

The Revolving Credit Facility as amended continues to provide a revolving line of credit of up to $300 million, 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 and the Amendment 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.
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
as amended is incorporated by reference in this Item 2.03.



Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit
Number Exhibit Description Filed Herewith
10.1 First Amendment to Credit agreement dated as of March 16, 2020 by and among Bank of America, N.A., Wells Fargo Bank. N.A., PNC Bank, X

National Association, Key Bank. HSBC and TrueBlue, Inc.
104 Cover page interactive data file - The cover page from this Current Report on Form 8-K is formatted as Inline XBRL X



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: March 16, 2020 By: /s/ Derrek L. Gafford
Derrek L. Gafford

Chief Financial Officer and Executive Vice President




FIRST AMENDMENT
Dated as of March 16, 2020
to
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
WELLSFARGO BANK, NATIONAL ASSOCIATION,
as Co-Syndication Agents

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

Arranged By:

BOFA SECURITIES, INC.,,
PNC CAPITAL MARKETSLLC
and
WELLS FARGO SECURITIES, LLC,
as Joint Lead Arrangers and Joint Bookrunners
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FIRST AMENDMENT TO CREDIT AGREEMENT

This FIRST AMENDMENT TO CREDIT AGREEMENT (this “Agreement”) is entered into as
of March 16, 2020 (the "First Amendment Effective Date’) among TRUEBLUE, INC., a Washington

AMERICA, N.A., as Administrative Agent. Capitalized terms used herein and not otherwise defined shall
have the meanings set forth in the Credit Agreement (as defined below).

RECITALS

WHEREAS, the Borrower, the Guarantors, the Lenders and the Administrative Agent are parties
to that certain Credit Agreement dated as of July 13, 2018 (as amended or modified from time to time, the

“Credit Agreement”);

WHEREAS, the Borrower has requested that the Lenders agree to modify certain provisions of
the Credit Agreement: and

WHEREAS, the Lenders are willing to amend certain terms of the Credit Agreement, subject to
the terms and conditions set forth below.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:
AGREEMENT

1. Amendments to Credit Agreement.

(a) Section 1.01. The following definitions in Section 1.01 of the Credit Agreement
are hereby amended to read as follows:

“Arrangers'’ means BofA Securities, Inc., PNC Capitd Markets LLC and Wells
Fargo Securities, LLC, in their capacity asjoint lead arrangers and joint bookrunners.

the applicable Resolution Authority in respect of any liability of an Affected Financid
[nstitution.

“Bal-In_Legidation” means, (a) with respect to any EEA Member Country
implementing Article 55 of Directive 2014/59/EU of the European Parliament and of the
Coundil of the European Union, the implementing law, rule, regulation or requirement for
such EEA Member Country from time to time which is described in the EU Bail-In
Legislation Schedule, and (b) with respect to the United Kingdom, Part | of the United
Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation
or rule gpplicable in the United Kingdom relating to the resolution of unsound or faling
banks, investment firms or other financid institutions or their ffiliates (other than through
liquidation, administration or other insolvency proceedings).

“Base Rate’ means for any day a fluctuating rate of interest per annum equd to
the highest of (a) the Federa 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 Americaasits “prime rate”
and (c) the Eurodollar Rate plus 1.0%; provided that if the Base Rate shall be less than
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zero, such rate shal be deemed zero for purposes of this Agreement. The “primerate” is
arate set by Bank of America based upon various factors including Bank of America's
costs and desired return, genera economic conditions and other factors, and is used asa
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 shdl
take effect at the opening of business on the day specified in the public announcement of
such change. If the Base Rate is being used as an dternate rate of interest pursuant to
Section 3.07 hereof (for the avoidance of doubt, only until any amendment has become
effective pursuant to Section 3.07), then the Base Rate shal be the greater of clauses (a)

“Consolidated Fixed Charge Coverage Ralio" means, as of any dae of
determination, the ratio of (a) the sum of (i) Consolidated EBITDA for the most recently
completed four (4) fiscd quarters minus (ii) Restricted Payments made in cash to any
third party (other than a Loan Party or any Subsidiary thereof), in each case, pursuant to
Section 7.06(c) — (e) (but excluding payments made by the Borrower to certain holders of
its Equity Interests in connection with share repurchases in an aggregate amount not to
exceed $300,000,000 during the term of this Agreement) during such period minus (iii)
Consolidated 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) fiscd quarters.

“LIBOR Successor Raie 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 technica, administrative or operationd metters as may be appropriate, in the
discretion of the Administrative Agent, to reflect the adoption and implementation of such
LIBOR Successor Rate and to permit the administration thereof by the Administrative Agent
in a manner substantidly 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 is
reasonably necessary in connection with the administration of this Agreement).

“Maturity Date” means as to the Revolving Loans, Swingline Loans and Letters of
Credit (and the related L/C Obligations), March 16, 2025; provided, however, that, in each
casg, if such dae is not a Business Day, the Maturity Date shall be the next preceding
Business Day.

“WriteDown and Conversion Powers’ means, (a) 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 Legisation for the gpplicable EEA Member
Country, which write-down and conversion powers are described in the EU Bail-In
Legislation Schedule, and (b) with respect to the United Kingdom, any powers of the
applicable Resolution Authority under the Bail-In Legidlation to cancel, reduce, modify or
change the form of a liability of any UK Financid Ingtitution or any contract or instrument
under which that liability arises, to convert al or part of that liability into shares, securities or
obligations of that person or any other person, to provide that any such contract or
instrument is to have effect as if aright had been exercised under it or to suspend any
obligation in respect of that liability or any of the powers under that Bail-In Legidation that
arerelated to or andillary to any of those powers.
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(b) Section 1.01. The following definitions are hereby added to Section 1.01 of the
Credit Agreement in the gppropriate aphabetical order to read as follows:

“ Affected Financid Institution” means (a) any EEA Financid Institution or (b)
any UK Financia Ingtitution.

“BHC Act Affiliate” of a party means an “affiliale” (as such term is defined
under, and interpreted in accordance with, 12 U.S.C. 1841(k)) of such party.

“Covered Entity” means any of the following: (a) a“covered entity” as that term
is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b); (b) a * covered
bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b);
or (c) a “covered FSI" as that term is defined in, and interpreted in accordance with, 12
CF.R §3822(b).

“ Covered Party” has the meaning specified in Section 11.23.

“Default Right” has the meaning assigned to that termin, and shall be interpreted
in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as gpplicable.

“LIBOR Successor Rate” has the meaning specified in Section 3.07.

“QFC" has the meaning assigned to the term “qualified financid contract” in,
and shall beinterpreted in accordance with, 12 U.S.C. 5390(c)(8)(D).

“ QFC Credit Support” has the meaning specified in Section 11.23.

“Refevant Governmental Body" means the Federd Reserve Board and/or the
Federal Reserve Bank of New York, or a committee officidly endorsed or convened by
the Federal Reserve Board and/or the Federd Reserve Bank of New Y ork for the purpose
of recommending a benchmark rate to replace LIBOR in loan agreements similar to this
Agreement.

“Resolution Authority” means an EEA Resolution Authority or, with respect to
any UK Financial Ingtitution, a UK Resolution Authority.

“SOFR" with respect to any day means the secured overnight financing rate
published for such day by the Federa Reserve Bank of New York, as the administrator of
the benchmark (or a successor administrator) on the Federd Reserve Bank of New
York's website (or any successor source) and, in each case, that has been selected or
recommended by the Relevant Governmenta Body.

“ SOFR-Based Rate” means SOFR or Term SOFR.

“ Supported QFC" has the meaning specified in Section 11.23.

“Term SOFR" means the forward-looking term rate for any period that is
approximately (as determined by the Administrative Agent) as long as any of the Interest

Period options set forth in the definition of “Interest Period” and that is based on SOFR
and that has been selected or recommended by the Relevant Governmenta Body, in each
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case as published on an information service as selected by the Administrative Agent from
timetotimein its reasonable discretion.

“UK Financid Institution” means any BRRD Undertaking (as such term is
defined under the PRA Rulebook (as amended from time to time) promulgated by the
United Kingdom Prudential Regulation Authority) or any person subject to IFPRU 11.6
of the FCA Handbook (as amended from time to time) promulgated by the United
Kingdom Financiad Conduct Authority, which includes certain credit institutions and
investment firms, and certain affiliates of such credit institutions or investment firms,

“UK Resolution Authority” means the Bank of England or any other public
administrative authority having responsibility for the resolution of any UK Financid
Institution.

“U.S. Specia Resolution Regimes™ has the meaning specified in Section 11.23.

(c)  Section 1.02. A new dause (d) is hereby added to Section 1.02 of the Credit
Agreement to read as fol lows:

(d)  Any reference herein to a merger, transfer, consolidation, amalgamation,
assignment, sde, disposition or transfer, or smilar term, shall be deemed to apply to a
division of or by a limited liability company, or an alocation of assels to a series of a
limited liability company (or the unwinding of such adivision or dlocation), asif it were
amerger, transfer, consolidation, amalgamation, assignment, sale, disposition or transfer,
or similar term, as applicable, to, of or with a separate Person. Any division of alimited
liability company shal constitute a separate Person hereunder (and each division of any
limited liability company that is a Subsidiary, joint venture or any other like term shall
aso congtitute such a Person or entity).

(d)  Section 1.05. Section 1.05 of the Credit Agreement is hereby amended to replace
the text “comparable or successor rate thereto” with the text “rate that is an dternative or
replacement for or successor to any of such rates (incduding, without limitation, any LIBOR
Successor Rate) or the effect of any of the foregoing, or of any LIBOR Successor Rate
Conforming Changes implemented pursuant to Section 3.07 hereof”.

(e) Section 3.07. Section 3.07 of the Credit Agreement is hereby amended in its
entirety to read as follows:

307  Successor LIBOR.

Notwithstanding anything to the contrary in this Agreement or any other Loan
(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, acopy to Borrower) that the Borrower or Required Lenders (as applicable) have
determined, that:

(i) adequate and reasonable means do not exist 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



CHARN\1713281v4




(i) the administrator of the LIBOR Screen Rate or a Governmenta
Authority having jurisdiction over the Administrative Agent has made a public
statement identifying a specific date after which LIBOR or the LIBOR Screen
Rate shdl no longer be made available, or used for determining the interest rate
of loans, provided that, at the time of such statement, there is no successor
administrator that is satisfactory to the Administrative Agent, that will continue
to provide LIBOR after such specific date (such specific date, the “ Scheduled
Unavailability Date”), or

(iii)  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 applicable, the Administrative
Agent and the Borrower may amend this Agreement to replace LIBOR with (x) one or
more SOFR-Based Rates or (y) another dternate benchmark rate giving due
consideration to any evolving or then existing convention for similar Dollar denominated
syndicated credit facilities for such aternative benchmarks and, in each case, including
any mathematica or other adjustments to such benchmark giving due consideration to
any evolving or then existing convention for similar Dollar denominated syndicated
credit facilities for such benchmarks, which adjustment or method for calculating such
adjustment shall be published on an information service as selected by the Administrative
Agent from time to time in its reasonable discretion and may be periodicaly updated
(the “Adjustment;" and any such proposed rate, a “LIBOR Successor Rate”), and any
such amendment shal become 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 Lenders (A) in the case of an amendment to replace LIBOR
with a rate described in clause (x), object to the Adjustment; or (B) in the case of an
amendment to replace LIBOR with a rate described in clause (y), object to such
amendment; provided that for the avoidance of doubt, in the case of clause (A), the
Required Lenders shal not be entitled to object to any SOFR-Based Rate contained in
any such amendment. Such LIBOR Successor Rale shal be applied in a manner
consistent with market practice; provided that to the extent such market practice is not
administratively feasible for the Administrative Agent, such LIBOR Successor Rate shall
be applied in a manner as otherwise reasonably determined by the Administrative Agent.

If no LIBOR Successor Rate has been determined and the circumstances under
clause (i) above exist 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
shdl be suspended, (to the extent of the affected Eurodollar Rate Loans or Interest
Periods), and (y) the Eurodollar Rate component shal 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 clause (y)) in the amount specified therein.
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Notwithstanding anything else herein, any definition of LIBOR Successor Rate
shall provide that in no event shal such LIBOR Successor Rate be less than zero for
purposes of this Agreement.

In connection with the implementation of a LIBOR Successor Rate, the
Administrative Agent will have the right to make LIBOR Successor Rate Conforming
Changes from time to time and, notwithstanding anything to the contrary herein or in any
other Loan Document, any amendments implementing such LIBOR Successor Rate
Conforming Changes will become effective without any further action or consent of any
other party to this Agreement,

(f) Section 5.23. Section 5.23 of the Credit Agreement is hereby amended by
replacing al instances of the text "EEA Financid Ingtitution” with the text “ Affected Financid
Institution”.

(g) Section 11.20. Section 11.20 of the Credit Agreement is hereby amended by (i)
replacing al instances of the text “EEA Financid Ingtitution” with the text “Affected Financia
Ingtitution”; (ii) replacing d| instances of the text “an EEA Resolution Authority” and “any EEA
Resolution Authority” with the text “the applicable Resolution Authority”; and (iii) replacing the
text “Solely to the extent any Lender or L/C Issuer that is an Affected Financid Ingtitution is a
paty to this Agreement and notwithstanding” in the first sentence with the text
“Notwithstanding”.

(h)  Section 11.23. A new Section 11.23 is hereby added to the Credit Agreement to
read as follows:

11.23 Acknowledgement Regarding Any Supported QFCs.

To the extent that the Loan Documents provide support, through a guarantee or
otherwise, for any Swap Contract or any other agreement or instrument that is a QFC
(such support, “QFC Credit Support”, and each such QFC, a “Supported QFC"), the
parties acknowledge and agree as follows with respect to the resolution power of the
Federa Deposit Insurance Corporation under the Federa Deposit Insurance Act and Title
I of the Dodd-Frank Wall Street Reform and Consumer Protection Act (together with the
regulations promul gated thereunder, the " U.S. Specia Resolution Regimes” ) in respect of
such Supported QFC and QFC Credit Support (with the provisons below goplicable
notwithstanding that the Loan Documents and any Supported QFC may in fact be stated
to be governed by the laws of the State of New York and/or of the United States or any
other state of the United States):

In the event a Covered Entity that is party to a Supported QFC (each, a*“Covered
Party”) becomes subject to a proceeding under a U.S. Specid Resolution Regime, the
transfer of such Supported QFC and the benefit of such QFC Credit Support (and any
interest and obligation in or under such Supported QFC and such QFC Credit Support,
and any rights in property securing such Supported QFC or such QFC Credit Support)
from such Covered Party will be effective to the same extent as the transfer would be
effective under the U.S. Specid Resolution Regime if the Supported QFC and such QFC
Credit Support (and any such interest, obligation and rights in property) were governed
by the laws of the United States or a state of the United States. In the event a Covered
Party or a BHC Act Affiliate of a Covered Party becomes subject to aproceeding under a
U.S. Specid Resolution Regime, Default Rights under the Loan Documents that might
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otherwise gpply to such Supported QFC or any QFC Credit Support that may be
exercised against such Covered Party are permitted to be exercised to no greater extent
than such Default Rights could be exercised under the U.S. Special Resolution Regime if
the Supported QFC and the Loan Documents were governed by the laws of the United
States or astate of the United States. Without limitation of the foregoing, it is understood
and agreed that rights and remedies of the parties with respect to a Defaulting Lender
shdl in no event affect the rights of any Covered Party with respect to a Supported QFC
or any QFC Credit Support.

(i) Schedule 11.02. Schedule 11.02 (Certain Addresses for Notices) to the Credit
Agreement is hereby amended to read in the form attached hereto.

2. Effectiveness; Condition Precedent. This Agreement shall be effective upon satisfaction
of the following conditions precedent:

(a) Receipt by the Administrative Agent of counterparts of this Agreement duly
executed by the Borrower, the Guarantors, the Required Lenders, the Lenders extending their
Commitments, the Swingline Lender and the L/C Issuer;

(b)  Receipt by the Administrative Agent of the following, in form and substance
satisfactory to the Administrative Agent: (i) a certificate from a Responsible Officer of each Loan
Party certifying that there have been no changes to the Organization Documents of such Loan
Party since the Closing Date; (ii) such certificates of resolutions or other action, incumbency
certificates and/or other certificates of Responsible Officers of each Loan Party as the
Adminigtrative Agent may require evidencing the identity, authority and capacity of each
Responsible Officer thereof authorized to act as a Responsible Officer in connection with this
Agreement, the Credit Agreement and the other Loan Documents to which such Person is a party;
and (iii) such documents and certifications as the Administrative Agent may reasonably require to
evidence that each Loan Party is duly organized or formed, and is vaidly existing, in good
standing and quaified to engage in business in its state of organization or formation (it being
understood that such certificate may be delivered on apost-closing basis for Job Rooster, Inc.);

(c) Upon the reasonable request of any Lender made at |east five (5) days prior to
the First Amendment Effective Date, the Borrower shall have provided to such Lender, and such
Lender shall be reasonably satisfied with, the documentation and other information so requested
in connection with gpplicable “know your customer” and anti-money-laundering rules and
regul ations, including, without limitation, the PATRIOT Act;

(d)  If the Borrower qudifies as a “legd entity customer” under the Beneficid
Ownership Regulation, it shall deliver, to each Lender that so requests, a Beneficid Ownership
Certification in relation to the Borrower;

()  The Administrative Agent shal have received from the Borrower all fees
required to be paid on or before the First Amendment Effective Date; and

(f) The Borrower shal have pad dl reasonable out-of-pocket costs and expenses
due and payable to the Administrative Agent on the date hereof, including without limitation, the
reasonable, documented fees and out-of-pocket costs and expenses of Moore & Van Allen PLLC
as counsel to the Administrative Agent to the extent invoiced at least two (2) Business Days prior
to the First Amendment Effective Date.
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3. Reaffirmation. The Loan Parties acknowledge and confirm (a) that the Administrative
Agent, for the benefit of the holder of the Obligations, has a vaid and enforcesble perfected security
interest in the Collateral, which security interest is prior to all Liens other than Permitted Liens, (b) that
the Borrower's abligation to repay the outstanding principa amount of the Loans and reimburse the L/C
Issuer for any drawing on a Letter of Credit and the Guarantors' Obligations under the Loan Documents
are unconditional and not subject to any offsets, defenses or counterclaims, and (c) by entering into this
Agreement, the Administrative Agent and the Lenders do not waive or release any term or condition of
the Credit Agreement or any of the other Loan Documents or any of their rights or remedies under such
Loan Documents or gpplicable law or any of the obligations of any L oan Party thereunder.

4. Ratification of Credit Agreement. The term “Credit Agreement” as used in each of the
Loan Documents shall hereafter mean the Credit Agreement as amended and modified by this Agreement.
Except as herein specificdly agreed, the Credit Agreement, as amended by this Agreement, is hereby
retified and confirmed and shall remain in full force and effect according to its terms. The Loan Parties
acknowledge and consent to the modifications set forth herein and agree that this Agreement does not
impair, reduce or limit any of their obligations under the Loan Documents (including, without limitation,
the indemnity obligations set forth therein) and thet, after the date hereof, this Agreement shall constitute
aLoan Document. Notwithstanding anything herein to the contrary and without limiting the foregoing,
each Guarantor reaffirms its guaranty obligations set forth in the Credit Agreement.

5 Authority/Enforcesbility. Each of the Loan Parties represents and warrants as follows:

(a) It has taken dl necessary action to authorize the execution, delivery and
performance of this Agreement.

(b)  This Agreement has been duly executed and delivered by such Person and
constitutes such Person’s legal, vaid and binding obligation, enforceable in accordance with its
terms, except as such enforceability may be subject to (i) Debtor Relief Laws and (ii) generd
principles of equity (regardless of whether such enforceability is considered in a proceeding at
law or in equity).

(c) No consent, gpprova, authorization or order of, or filing, registration or
qualification with, any court or Governmental Authority or third party is required in connection
with the execution, delivery or performance by such Person of this Agreement.

(d)  The execution and deivery of this Agreement does not (i) contravene any
provision of its Organization Documents or (ii) violate any Laws gpplicable to it except as could
not reasonably be expected to have aMaterid Adverse Effect.

6. Representations. The Loan Parties represent and warrant to the Administrative Agent
and the Lenders that (a) the representations and warranties of the Loan Parties set forth in Article V of the
Credit Agreement and any other Loan Document are true and correct in all materia respects (or, if
qualified by materiality or Material Adverse Effect, in al respects) on and as of the date hereof, except to
the extent that such representations and warranties specificaly refer to a certain date, in which case they
are true and correct in al materia respects (or, if qualified by materiality or Materid Adverse Effect, in
al respects) as of such date and (b) no Default exists.

T Counterparts’Telecopy.  This Agreement may be executed in counterparts (and by
different parties hereto in different counterparts), each of which shal constitute an origind, but al of
which when taken together shall constitute a single contract. Delivery of an executed counterpart of a
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signature page of this Agreement by fax transmission or e-mail transmission (e.g., “pdf” or “tif") shdl be
effective as delivery of amanualy executed counterpart of this Agreement.

8. GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, each of the parties hereto has caused a counterpart of this Agreement to
be duly executed and delivered and this Agreement shall be effective as of the date first above written.

BORROWER:

GUARANTORS:

TRUEBLUE, INC.,

By!
Name: Derrek Gaffo

Title: Executive Vite President and Chief Financial Officer

CENTERLINE DRIVERS, LLC,
da limited liabjlity company

By: [
Name: Rich Christensen
Title: Treasurer and Chief Financial Officer

CLP HOLDINGS CORP.,

a Nevada corporation
ﬂym % v

Name: Rich Christensen
Title: Treasurer and Chief Financial Officer

CLP RESOURCES, INC,,
a Delaware corporation

B&‘: \ L —
Name: Rich Christensen
Title: Treasurer and Chief Financial Officer

JOB ROOSTER, INC.,

a California corporatiom)

;/ |

By: =

Name: Rich Christensen

Title: Treasurer and Chief Financial Officer

Namc /
Title: Chief Fin 30 ial Officer

PEOPLEREADY FLORIDA, INC.,

a Washmgton corpo@»
By ‘L S i

Name: Rich Christensen
Title: Treasurer and Chief Financial Officer

T R L

TRUEBLUE, INC
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PEOPLEREADY, INC,,

a Wm.hmgton corpo (ﬁt@l
A

Name R1ch Chrlstensen
Title: Treasurer and Chief Financial Officer

PEOPLESCOUT, INC.,

/?d;jrc corpora@
By: “

Name: Rich Christensen
Title: Treasurer and Chief Financial Officer

PEOPLESCOUT MSP, LLC,

fe;jllmttcd I?lll company

Name: Rich Christensen
Title: Treasurer and Chief Financial Officer

PLANETECHS, LLC,

a Nevada limited liability company
I

Name: Rich Christensen
Title; Treasurer and Chief Financial Officer

PR TRADES, LLC,

wcﬁllimited liabiljty £ompany
By: \/‘(k ﬁ Tbl =3

Name: Rich Christensen
Title: Treasurer and Chief Financial Officer

PROJECT TRADES SOLUTIONS, LLC,

wj‘a Ilm:ted(jh' ity company

Name: Rich Christensen
Title: Treasurer and Chief Financial Officer

SIMOS INSOURCING SOLUTIONS, LLC,
Del ware hrmtcd I?D) company

BY
Name: R1ch Christensen
Title: Treasurer and Chief Financial Officer

TRUEBLUE, INC
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SMX CARGO, LLC,

an /1;2 s limited Ilwcompany

Name: Rich Chrlstensen
Title: Treasurer and Chief Financial Officer

SMX, LLC,
an lllinois limited liability company

d b (e

Name: Rich Christensen
Title: Treasurer and Chief Financial Officer

SPARTAN STAFFING, LLC,

a Ne\{ﬁdlll\m]tﬁ'd habﬂ(y company

Name Rich Christensen
Title: Treasurer and Chief Financial Officer

STAFF MANAGEMENT SOLUTIONS, LLC,
an Illinois limited liability company

(

By:
Name: Rich Christensen
Title: Treasurer and Chief Financial Officer

STAFFING SOL UTIONS HOLDINGS, INC,,

1ok Ot

Name: Rich Christensen
Title: Treasurer and Chief Financial Officer

STUDENTSCOUT, LLC,
an lllmms limited ]Iﬁ?t company

By
Name. Rich Christensen
Title: Treasurer and Chief Financial Officer

TBI OUTSOURCING PUERTO RICO, INC.,,

a Delaware corporatﬁ 2

Name Rich Christensen
Title: Treasurer and Chief Financial Officer

TRUEBLUE, INC.
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TRUEBLUE ENERGY AND INDUSTRIAL SERVICES, LLC,

a Washington limited liability company

WA Clbz

Name: Rich Christensen
Title: Treasurer and Chief Financial Officer

TRUEBLUE ENTERPRISES, INC.,

a Nevada corporation
By:. \/\ LA

Name: Rich Christensen
Title: Treasurer and Chief Financial Officer

TRUEBLUE SERVICES, INC.,
a Delaware corporatio

ROINES

L%
w

Name: Rich Christensen
Title: Treasurer and Chief Financial Officer

VENUE READY, LLC,

a Nevada limited liability company
| |
sy:MZu_

Name: Rich Christensen
Title: Treasurer and Chief Financial Officer

TRUEBLUE, INC.
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ADMINISTRATIVE
AGENT:

BANK OF AMERICA, NA.,
as Administrative Agent

. 0
I‘Z/an o /Ar’(,qn-__, _

By:
Name: Aamir Saleem
Title: Vice President
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LENDERS:

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

/. TP

Name: Hendrikus T. Knottnerus
Title: Senior Vice President
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PNC BANK, NATIONAL ASSOCIATION,
as a Lender

Title” Vice President

TRITERITIE INC
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WELLS FARGO BANK, NATIONAIL ASSOCTATION,
as a Lender

o Ll s

Name: Eﬁrk W #‘;;(/s

Title: Gporin Ve Wasid
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KEYBANK NATIONAL ASSOCIATION,
as a Lender

Name: Joseph M Murry
Title: Senior Vice President
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HSBC BANK USA. NATIONAL ASSOCIATION.
as a Lender
]

a7 N/
By: | (L‘ Y (wg/m{/

Name: Thomas O'Connell
Title: Senior Vice President
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Schedule 11.02
CERTAIN ADDRESSES FOR NOTICES

If to any Loan Party, in care of the Borrower at:

TrueBlue, Inc.

1015 A Street

Tacoma, Washington 98402

Attn: Todd N. Gilman, Deputy Generd Counse!
Fax No. (253) 502-5792

With copies to:

K&L GatesLLP

300 South Tryon Street

Suite 1000

Charlotte, North Carolina 28202
Attn: Christine D. Hoke

Fax No. (704) 353-3195

If to the Administrative Agent and/or Swingline Lender:

For payments and Requests for Credit Extensions:

Bank of America, N.A.
Gateway Village-900 Building
900 W, Trade Street

Charlotte, NC 28255
Attention: Katrina Burton
Telephone: (980) 386-0987
Fax: (704) 719-8950

Email: kburton2@bofa.com

Wire Instructions:

Bank of America, N.A. (New Y ork)

ABA#: 026009593

Account Name: Wire Clearing Acct for Syn Loans- L1Q
Account No.: 1366072250600

Ref: TrueBlue Inc.

For dl other Notices as Administrative Agent:

Bank of America, N.A.

Mail Code: CA5-705-04-09
555 Cdlifornia Strest, 4" Floor
San Francisco, CA 94104
Attention: Aamir Saleem
Telephone: (415) 436-2769
Fax: (415) 503-5089

Email: aamir.saleem@bofa.com
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If to the L/C Issuer:

Bank of America, N.A.

Mail Code: PAB-580-02-30

1 Fleet Way

Scranton, PA, 18507

Attention: Mike Grizzanti

Telephone: (570) 496-9621

Fax: (800) 755-8743

Email: michael.a.grizzanti @bofa.com
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