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Item 1.01 Entry into a Material Definitive Agreement.

On December 23, 2019, we entered into an Amended and Restated Credit Agreement, or the Amended Agreement, with JPMorgan Chase Bank, N.A., as
administrative agent, joint lead arranger and joint bookrunner, Silicon Valley Bank, as joint lead arranger, joint bookrunner and syndication agent, and the
lenders and co-documentation agents named therein. The Amended Agreement amends and restates the Credit Agreement we entered into as of February 26,
2016 with the lenders party thereto and JPMorgan Chase Bank, N.A., as administrative agent.

The Amended Agreement provides for a $200 million secured revolving facility and a $320 million secured term facility. Under the terms of the Amended
Agreement, we may use the proceeds from borrowings under the Amended Agreement to repay amounts outstanding under the original Credit Agreement
dated as of February 26, 2016 and for other working capital and general corporate purposes.

Principal outstanding under the Amended Agreement bears interest at a rate per annum equal to, at our option, either:

* the sum of (a) the highest of (i) the rate of interest last quoted by The Wall Street Journal in the United States as the prime rate in effect, (ii) the NYFRB
Rate plus 0.5%, and (iii) the LIBO rate multiplied by the Statutory Reserve Rate plus 1.0%, plus (b) a margin initially of 0.5% for the first full fiscal
quarter ending after the date of the Amended Agreement and thereafter based on our leverage ratio (as defined in the Amended Agreement); or

» the sum of (a) the LIBO rate multiplied by the Statutory Reserve Rate, plus (b) a margin initially of 1.5% for the first full fiscal quarter ending after the
date of the Amended Agreement and thereafter based on our leverage ratio.

All borrowings under the Amended Agreement are secured by liens on substantially all of our assets and the assets of our subsidiary AspenTech Canada
Holdings, LLC, which has guaranteed our obligations under the Amended Agreement. Additional significant subsidiaries (as determined in the Amended
Agreement) may be required to guarantee our obligations under the Amended Agreement and to grant liens on their assets in favor of the lenders.

The Amended Agreement contains affirmative and negative covenants customary for facilities of this type, including restrictions on incurrence of additional
debt, liens, fundamental changes, asset sales, restricted payments and transactions with affiliates. The Amended Agreement also contains financial covenants
regarding maintenance as of the end of each fiscal quarter, commencing with the quarter ending March 31, 2020, of a maximum leverage ratio of 3.50 to 1.00

and a minimum interest coverage ratio of 2.50 to 1.00.

The foregoing description of the Amended Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the
Amended Agreement, which is included as Exhibit 10.1 to this report and is incorporated herein by reference.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
The information set forth under Item 1.01 above is incorporated herein by reference.
Item 9.01 Financial Statements and Exhibits.

(d)  Exhibits

Exhibit No. Description

10.1%* Amended and Restated Credit Agreement dated as of December 23, 2019, among_Aspen Technology, Inc., as borrower, the lenders party

arranger, joint bookrunner and syndication agent, and Citibank N.A., Citizens Bank, N.A., TD Bank, N.A. and Wells Fargo Bank, N.A., as
co-documentation agents

* Certain exhibits and schedules have been omitted pursuant to Item 601(a)(5) of Regulation S-K. We hereby undertake to furnish copies of the omitted
exhibits and schedules upon request by the Securities and Exchange Commission, provided that we may request confidential treatment pursuant to Rule
24b-2 of the Securities Exchange Act of 1934 for the exhibits and schedules so furnished.



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.

ASPEN TECHNOLOGY, INC.

Date: December 23, 2019 By: /s/Karl E. Johnsen
Karl E. Johnsen

Senior Vice President and Chief Financial Officer




Execution Version

AMENDED AND RESTATED CREDIT AGREEMENT
dated as of
December 23, 2019
Among

ASPEN TECHNOLOGY, INC.,
as Borrower,

The LENDERS Party Hereto,

and

JPMORGAN CHASE BANK, N.A_,
as Administrative Agent

JPMORGAN CHASE BANK, N.A .,
and

SILICON VALLEY BANK
as Joint Lead Arrangers and Joint Bookrunners,

SILICON VALLEY BANK
as Syndication Agent,

and

CITIBANK, N.A.,
CITIZENS BANK, N.A.,
TD BANK, N.A.
and
WELLS FARGO BANK, N.A.,
as Co-Documentation Agents

Exhibit 10.1
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AMENDED AND RESTATED CREDIT AGREEMENT dated as of December 23,
2019, among ASPEN TECHNOLOGY, INC., as Borrower, the LENDERS party hereto, the
INITIAL ISSUING BANKS paty heelo and JPMORGAN CHASE BANK, N.A. as
Administrative Agent.

RECITALS

WHEREAS the Borrower, the |enders party thereto, JPMorgan Chase Bank, N.A
as administrative agent, and the other agents named therein are parties to that certain Credit
Agreement, dated as of February 26, 2016 (the “Existing Credit Agreement”) pursuant to which
certain loans and other extensions of credit were made to the Borrower;

WHEREAS, the Borrower, the Lenders party hereto and the Administrative Agent
have entered into this Agreement in order to (i) amend and restate the Existing Credit Agreement
in its entirety; (ii) replace revolving commitments and outstanding revolving loans under such
Existing Credit Agreement with new revolving commitments and term loans as provided herein;
and (iii) re-evidence the “Obligations™ under, and as defined in, the Existing Credit Agreement as
part of the Obligations, which shall be repayable in accordance with the terms of this Agreement;

WHEREAS, it is dso the intent of the Borrower and the Borrower to confirm that
all obligations under the applicable *Loan Documents” (as referred to and defined in the Existing
Credit Agreement) shal continue in full force and effect as modified or restated by the Loan
Documents (as referred to and defined herein) and that, from and after the Restatement Effective
Date, all references to the “Credit Agreement” contained in any such existing “Loan Documents”
shall be deemed to refer to this Agreement;

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein,
the parties hereto agree that the Existing Credit Agreement is hereby amended and restated as
follows:

ARTICLE |
Definitions

SECTION 1.01. Defined Terms. As used in this Agreement, the following terms
have the meanings specified bel ow:

“ABR”, when used in reference to any Loan or Borrowing, means that such Loan,
or the Loans comprising such Borrowing, shal bear interest at a rate determined by reference to
the Alternate Base Rate.

“Adjusted Free Cash Flow” means, for any period, an amount equal to:
(a) Free Cash Flow for such period; plus

(b) without duplication, an amount equal to the sum of:



(i) Consolidated Interest Expense for such period (including imputed interest
expense in respect of finance lease obligations), and

(i) provision for taxes based on income, profits or losses, including foreign
withholding taxes, and for corporate franchise, capital stock, net worth taxes, in each case
during such period as reflected in the consolidated statements of income of the Borrower
and its Subsidiaries for such period delivered pursuant to Section 5.01; minus

(c) without duplication, the net amount (which may be an amount below zero)
equa to the sum of (i) adjustments for deferred income taxes, plus (ii) changes in accounts
receivable, plus (iii) changes in prepaid expenses, plus (iv) changes in prepaid income taxes, plus
(vi) changes in other assets, plus (vii) changes in accounts payable, plus (viii) changes in accrued
expenses and other current liabilities, plus (ix) changes in income taxes payable, plus (x) changes
in other liabilities, in each case as reflected in the consolidated statements of cash flow of the
Borrower and its Subsidiaries for such period ddlivered pursuant to Section 5.01.

“Adjusted LIBO Rate” means, with respect to any Eurodollar Borrowing for any
Interest Period, an interest rate per annum (rounded upwards, if necessary, to the next 1/100 of
1%) equal to (a) the LIBO Rate for such Interest Period multiplied by (b) the Statutory Reserve
Rate.

“Administrative Agent” means JPMorgan Chase Bank, N.A. (including its
branches and affiliates), in its capacity as administrative agent hereunder and under the other Loan
Documents, and its successors in such capacity as provided in Article VIII.

“Administrative Questionnaire” means an administrative questionnaire in a form
supplied by the Administrative Agent.

“Affected Foreign Currency™ has the meaning set forth in Section 2.11(c).

“Affiliate” means, with respect to a specified Person, another Person that directly
or indirectly Controls or is Controlled by or is under common Control with the Person specified.

39

“Agreement” means this Credit Agreement, as amended, restated, modified or
supplemented from time to time.

“Alternate Base Rate” means, for any day, a rate per annum equal to the greatest of
(a) the Prime Rate in effect on such day, (b) the NY FRB Rate in effect on such day plus 'z of 1%
and (c) the Adjusted LIBO Rate on such day (or if such day is not a Business Day, theimmediately
preceding Business Day) for a deposit in Dollars with a maturity of one month plus 1% provided
that for the purpose of this definition, the Adjusted LIBO Rate for any day shall be based on the
LIBO Screen Rate (or if the LIBO Screen Rateis not available for such one month Interest Period,
the Interpolated Rate) at approximately 11:00 am. London time on such day. Any changein the
Alternate Base Rate due to a change in the Prime Rate, the NYFRB Rate or the Adjusted LIBO
Rate shall be effective from and including the effective date of such changein the Prime Rate, the
NYFRB Rate or the Adjusted LIBO Rate, respectively. If the Alternate Base Rate is being used
as an dternate rate of interest pursuant to Section 2.11 (for the avoidance of doubt, only until any
amendment has become effective pursuant to Section 2.11(b)), then the Alternate Base Rate shall

2



be the greater of clauses (a) and (b) above and shall be determined without reference to cdlause (c)
above. For the avoidance of doubt, if the Alternate Base Rate as determined pursuant to the
foregoing would be less than 1.00%, such rate shall be deemed to be 1.00% for purposes of this
Agreement.

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction
gpplicable to the Borrower or its Subsidiaries from time to time concerning or relating to bribery
or corruption.

“Applicable Creditor” has the meaning set forth in Section 9.18(b).

“Applicable Lending Office” means, with respect to each Lender, such Lender’s
Domestic Lending Office in the case of a ABR Loan and such Lender’s Eurodollar Lending Office
in the case of a Eurodollar Loan.

“Applicable Rate” means, (a) from the Restatement Effective Date to the date on
which the Administrative Agent receives a Compliance Certificate pursuant to Section 5.01(d) for
the first full Fiscal Quarter ending after the Restatement Effective Date, (i) with respect to any
ABR Loan or Eurodollar Loan, the Applicable Rate set forth below under Level | shal apply and
(i) with respect to any commitment fee, the commitment fee rate set forth below under Level |
shall gpply and (b) thereafter, (i) with respect to any Eurodollar Loan, the applicablerateper annum
set forth below under the caption “Applicable Rate — Eurodollar Loans™ based upon the Leverage
Ratio as set forth in the most recent Compliance Certificate received by the Administrative Agent
pursuant to Section 5.01(d), (ii) with respect to any ABR Loan, the gpplicable rate per annum set
forth below under the caption “Applicable Rate — ABR Loans” based upon the Leverage Ratio as
set forth in the most recent Compliance Certificate received by the Administrative Agent pursuant
to Section 5.01(d) and (iii) with respect to any commitment fee, a rate per annum set forth below
under the caption “Commitment Fee Rate” based upon the Leverage Ratio as set forth in the most

recent Compliance Certificate received by the Administrative Agent pursuant to Section 5.01(d):

Status: Leverage Ratio Applicable Rate | Applicable Rate | Commitment
— Eurodallar —ABR Loans Fee Rate
Loans
Lavell Lees “}a‘agm i 150% 0.50% 0.20%
Leve Il Greater than or

equd to 1.50 to

1.00, but less than 1.75% 0.75% 0.25%
2.5010 1.00
Leve IlI Greater than or
equal to 250 to 2.00% 1.00% 0.30%
1.00

“Approved Fund” means any Person (other than a natural person) that is engaged
in making, purchasing, holding or investing in commercial loans and similar extensions of credit
in the ordinary course of its activities and that is administered or managed by (a) a Lender, (b) an
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Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers or manages a
Lender.

“Arranger” means, collectively, JPMorgan Chase Bank, N.A. and Silicon Valley
Bank in their capacity asjoint |ead arrangers and joint bookrunners for the credit facilities provided
for herein.

“Asset Sale” means any Disposition of property or series of related Dispositions of
property (excluding any such Disposition permitted by Section 6.05 (other than clause (k) thereof))
that yields gross proceeds to the Borrower or any Subsidiary (valued at theinitial principa amount
thereof in the case of non-cash proceeds consisting of notes or other debt securities and vaued at
fair market value in the case of other non-cash proceeds) in excess of $5,000,000.

“Assignment and Assumption” means an assignment and assumption entered into
by a Lender and an Eligible Assignee, with the consent of any party whose consent is required by
Section 9.04, and accepted by the Administrative Agent, substantially in the form of Exhibit A or
any other form approved by the Administrative Agent and the Borrower.

“Availability Period” means the period from and including the Restatement
Effective Date to but excluding the earlier of the Revolving Termination Date and the date of
termination of the Revolving Commitments.

“Available Amount” of any Letter of Credit means, at any time, the maximum
amount available to be drawn under such Letter of Credit at such time (assuming compliance at
such time with all conditions to drawing); provided, however, that with respect to any Letter of
Credit that, by its terms or the terms of any L/C Related Documents, provides for one or more
automatic increases in the stated amount thereof, the Available Amount of such Letter of Credit
shall be deemed to be the maximum stated amount of such Letter of Credit after giving effect to
all such increases, whether or not such maximum stated amount isin effect at such time.

“BAFT-IFSA™ has the meaning set forth in Section 2.19(f).

“Bail-In Action™ means the exercise of any Write-Down and Conversion Powers
by the applicable EEA Resolution Authority in respect of any liability of an EEA Financia
Institution.

“Bail-In_Legigation™ means, with respect to any EEA Member Country
implementing Article 55 of Directive 2014/59/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.

“Bankruptcy Event” means, with respect to any Person, such Person becomes the
subject of a voluntary or involuntary bankruptcy or insolvency proceeding, or has had a receiver,
conservator, trustee, administrator, custodian, assigneefor the benefit of creditors or similar Person
charged with the reorganization or liquidation of its business gppointed for it, or, in the good faith
determination of the Administrative Agent, has taken any action in furtherance of, or indicating its
consent to, approval of, or acquiescence in, any such proceeding or appointment or has had any
order for relief in such proceeding entered in respect thereof; provided that a Bankruptcy Event
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shall not result solely by virtue of any ownership interest, or the acquisition of any ownership
interest, in such Person by a Governmenta Authority or instrumentality thereof, unless such
ownership interest resultsin or provides such Person 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 permits such Person (or such Governmental Authority or instrumentality) to reject, repudiate,
disavow or disaffirm any contracts or agreements made by such Person.

“Benchmark Replacement™ means the sum of: (a) the dternate benchmark rate
(which, with respect to U.S. dollars, may be a SOFR-Based Rate) that has been selected by the
Administrative Agent and the Borrower giving due consideration to (i) any selection or
recommendation of a replacement rate or the mechanism for determining such a rate by the
Relevant Governmental Body and/or (ii) any evolving or then-prevailing market convention for
determining a rate of interest as a replacement to the LIBO Rate for U.S. dollar-denominated or
Designated Foreign Currency-denominated, as gpplicable syndicated credit facilities and (b) the
Benchmark Replacement Adjustment; provided that, if the Benchmark Replacement as so
determined would be less than zero, the Benchmark Replacement will be deemed to be zero for
the purposes of this Agreement; provided further that any such Benchmark Replacement shdl be
administratively feasible as determined by the Administrative Agent in its sole discretion.

“Benchmark Replacement Adjustment” means the spread adjustment, or method
for calculating or determining such spread adjustment, (which may be apositive or negative value
or zero) that has been selected by the Administrative Agent and the Borrower giving due
consideration to (i) any selection or recommendation of a spread adjustment, or method for
cdculating or determining such spread adjustment, for the replacement of the LIBO Rate with the
gpplicable Unadjusted Benchmark Replacement by the Relevant Governmenta Body and/or (ii)
any evolving or then-prevailing market convention for determining aspread adjustment, or method
for calculating or determining such spread adjustment, for the replacement of the LIBO Rate with
the gpplicable Unadjusted Benchmark Replacement for U.S. dollar-denominated or Designated
Foreign Currency, as applicable syndicated credit facilities at such time (for the avoidance of
doubt, such Benchmark Replacement Adjustment shall not be in the form of a reduction to the
Applicable Rate).

“Benchmark Replacement Conforming Changes” means, with respect to any
Benchmark Replacement, any technica, administrative or operationa changes (including changes
to the definition of “Alternate Base Rate,” the definition of “Interest Period,” timing and frequency
of determining rates and making payments of interest and other administrative matters) that the
Administrative Agent decides in its reasonable discretion may be agppropriate to reflect the
adoption and implementation of such Benchmark Replacement and to permit the administration
thereof by the Administrative Agent in a manner substantially consistent with market practice (or,
if the Administrative Agent decides that adoption of any portion of such market practice is not
administratively feasible or if the Administrative Agent determines that no market practice for the
administration of the Benchmark Replacement exists, in such other manner of administration as
the Administrative Agent in consultation with the Borrower decides is reasonably necessary in
connection with the administration of this Agreement).

“Benchmark Replacement Date” means the earlier to occur of the following events
with respect to the LIBO Rate:




(1) in the case of clause (1) or (2) of the definition of “Benchmark Transition
Event.” the later of (a) the date of the public statement or publication of information referenced
therein and (b) the date on which the administrator of the LIBO Screen Rate permanently or
indefinitely ceases to provide the LIBO Screen Rate; or

(2) in the case of clause (3) of the definition of “Benchmark Transition Event,” the
date of the public statement or publication of information referenced therein.

“Benchmark Transition Event” means the occurrence of one or more of the
following events with respect to the LIBO Rate:

(1) a public statement or publication of information by or on behaf of the
administrator of the LIBO Screen Rate announcing that such administrator has ceased or will cease
to provide the LIBO Screen Rate, permanently or indefinitely, provided that, at the time of such
statement or publication, there is no successor administrator that will continue to providethe LIBO
Screen Rate;

(2) apublic statement or publication of information by the regul atory supervisor for
the administrator of the LIBO Screen Rate, the U.S. Federa Reserve System, aninsolvency officia
with jurisdiction over the administrator for the LIBO Screen Rate, a resolution authority with
jurisdiction over the administrator for the LIBO Screen Rate or a court or an entity with similar
insolvency or resolution authority over the administrator for the LIBO Screen Rate, in each case
which states that the administrator of the LIBO Screen Rate has ceased or will cease to provide
the LIBO Screen Rate permanently or indefinitely, provided that, at the time of such statement or
publication, thereis no successor administrator that will continueto providethe LIBO Screen Rate;
and/or

(3) apublic statement or publication of information by the regul atory supervisor for
the administrator of the LIBO Screen Rate announcing that the LIBO Screen Rate is no longer
representative.

“Benchmark Transition Start Date” means (a) in the case of a Benchmark
Transition Event, the earlier of (i) the gpplicable Benchmark Replacement Date and (ii) if such
Benchmark Transition Event is a public statement or publication of information of a prospective
event, the 90th day prior to the expected date of such event as of such public statement or
publication of information (or if the expected date of such prospective event is fewer than 90 days
after such statement or publication, the date of such statement or publication) and (b) in the case
of an Early Opt-in Election, the date specified by the Administrative Agent or the Required
Lenders, as applicable, by notice to the Borrower, the Administrative Agent (in the case of such
notice by the Required Lenders) and the Lenders.

“Benchmark Unavailability Period” means, if a Benchmark Transition Event and
its related Benchmark Replacement Date have occurred with respect to the LIBO Rate and solely
to the extent that the LIBO Rate has not been replaced with a Benchmark Replacement, the period
(x) beginning at the time that such Benchmark Replacement Date has occurred if, at such time, no
Benchmark Replacement has replaced the LIBO Rate for dl purposes hereunder in accordance
with Section 2.11 and (y) ending at the time that a Benchmark Replacement hasreplaced the LIBO
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Rate for all purposes hereunder pursuant to Section 2.11.

“Beneficia Ownership Certification” means a certification regarding beneficial
ownership or control as required by the Beneficial Ownership Regulation.

“Beneficia Ownership Regulation” means 31 C.F.R. § 1010.230.

“Benefit Plan™ means any of (a) an “employee benefit plan” (as defined in Section
3(3) of ERISA) that is subject to Title | of ERISA, (b) a “plan™ as defined in Section 4975 of the
Code to which Section 4975 of the Code applies, and (c) any Person whose assets include (for
purposes of the Plan Asset Regulations or otherwise for purposes of Title | of ERISA or Section
4975 of the Code) the assets of any such “employee benefit plan” or “plan”.

“Board of Governors” means the Board of Governors of the Federal Reserve
System of the United States of America.

“Borrower” means Aspen Technology, Inc., a Delaware corporation.

“Borrowing” means Loans of the same Type and Class, made, converted or
continued on the same date and, in the case of Eurodollar Loans, as to which a single Interest
Period isin effect.

“Borrowing Request” means a request by the Borrower for a Borrowing in
accordance with Section 2.03, which shall be, in the case of any such written request, substantially
in the form of Exhibit B or any other form approved by the Administrative Agent.

“Business Day™ means any day that is not a Saturday, Sunday or other day on which
commercial banksin New York City are authorized or required by |aw to remain closed; provided
that, (a) when used in connection with a Eurodollar Loan, the term “Business Day” shall also
exclude any day on which banks are not open for dealings in deposits in the relevant currency in
the London interbank market and (b) when used in connection with a Eurcdollar Loan
denominated in Euros, the term “Business Day” shall also exclude any day on which the Trans-
European Automated Real-Time Gross Settlement Express Transfer System (which utilizes a
single shared platform and which was |aunched on November 19, 2007 (TARGET2)) (or, if such
clearing system ceases to be operative, such other clearing system (if any) determined by the
Administrative Agent to be a suitable replacement) is not open for settlement of payment in Euros.

“Capital Lease Obligations” of any Person means the obligations of such Person to
pay rent or other amounts under any |lease of (or other arrangement conveying the right to use) real
or personal property, or a combination thereof, which obligations are required to be classified and
accounted for as capitd leases on a balance sheet of such Person under GAAP, subject to Section
1.04. The amount of such obligations shal be the cepitaized amount thereof determined in
accordance with GAAP. For purposes of Section 6.02, a Capital Lease Obligation shall be deemed
to be secured by a Lien on the property being leased and such property shall be deemed to be
owned by the |essee.

“Cash Management Agreement” means an agreement pursuant to which a bank or
other financial institution provides Cash Management Services.
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“Cash Management Services” means (a) treasury management services (including
controlled disbursements, zero baance arrangements, cash sweeps, automated clearinghouse
transactions, return items, overdrafts, temporary advances, interest and fees and interstate
depository network services) provided to the Borrower or any Subsidiary and (b) commercial
credit card and purchasing card services provided to the Borrower or any Subsidiary.

“CFC” means (a) each Person that is a “controlled foreign corporation” for
purposes of the Code and (b) each subsidiary of any such controlled foreign corporation.

“CFC Holding Company” means a Subsidiary, substantially all of the assets of
which consist of Equity Interests or Indebtedness of (a) one or more CFCs or (b) one or more CFC
Holding Companies.

“Change in Control” means (a) occupation of a majority of the seats (other than
vacant seats) on the Board of Directors of the Borrower by Persons who were neither (i) nominated
by the Board of Directors of the Borraower nor (ii) appointed or approved by directors so nominated
or (b) any person or group or persons (within the meaning of Section 13(d) of the Securities
Exchange Act of 1934, as amended) shall obtain ownership or control in one or more series of
transactions of more than 35% of the common Equity Interests or 35% of the voting power of the
Equity Interests of the Borrower entitled to vote on the eection of members of the Board of
Directors of the Borrower.

“Change in Law™ means the occurrence, after the Restatement Effective Date, of
any of the following: (a) the adoption or taking effect of any rule, regulation, treaty or other law,
(b) any change in any rule, regulation, treaty or other law or in the administration, interpretation,
implementation or application thereof by any Governmental Authority or (c) the making or
issuance of any reguest, rule, guideline or directive (whether or not having the force of law) by
any Governmenta Authority; provided that, notwithstanding anything herein to the contrary, (i)
the Dodd-Frank Wall Street Reform and Consumer Protection Act and al requests, rules,
guidelines or directives thereunder or issued in connection therewith and (ii) al requests, 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”, regardless of the date enacted, adopted, issued or implemented.

“Charges” has the meaning set forth in Section 9.13.

“Class” when used in reference to any Loan or Borrowing, refers to whether such
Loan, or the Loans comprising such Borrowing, are Revolving Loans or Term Loans.

“Code” means the United States Internal Revenue Code of 1986, as amended from
timeto time.

“Collateral” means any and all assets, whether real or personal, tangible or
intangible, on which Liens are granted pursuant to the Security Documents as security for the
Obligations, subject, in each case, to the Collateral and Guarantee Requirements.

“Collateral Agreement” means the Amended and Restated Collateral Agreement
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among the Borrower, the other Loan Parties organized in the United States and the Administrative
Agent, substantially in the form of Exhibit C.

“Collateral and Guarantee Requirement” means, at any time, the requirement that:

(a) the Administrative Agent shal have received from the Borrower and each
Designated Subsidiary either (i) counterparts of the Guarantee Agreement and a Collaterd
Agreement duly executed and delivered on behalf of such Person or (ii) in the case of any
Person that becomes a Designated Subsidiary after the Restatement Effective Date, a
supplement to the Guarantee Agreement and a Collateral Agreement, substantialy in the
form specified therein (or as otherwise agreed by the Administrative Agent), duly executed
and delivered on behdf of such Person, together with documents of the type referred toin
Section 4.01(c)(i), (ii) and (iii) and, to the extent reasonably requested by the
Administrative Agent, opinions of the type referred to in Section 4.01(c)(iv), with respect
to such Designated Subsidiary;

(b) (i) al outstanding Equity Interests in any Significant Subsidiary (other than
Excluded Equity Interests), in each case directly owned by any Loan Party, shall have been
pledged pursuant to the Collateral Agreement and (ii) the Administrative Agent shall, to
the extent such Equity Interests are certificated securities, have received certificates or
other instruments representing al such Equity Interests, together with undated stock
powers or other instruments of transfer with respect thereto endorsed in blank;

(c) all Indebtedness of the Borrower and each Subsidiary that is owing to any
Loan Party in an aggregate principal amount in excess of $10,000,000 shall be evidenced
by apromissory note and shall have been pledged pursuant to the Collatera Agreement or
a supplement to the Collateral Agreement, and the Administrative Agent shal have
received al such promissory notes, together with undated instruments of transfer with
respect thereto endorsed in blank;

(d) al documents and instruments, including Uniform Commercial Code
financing statements, required by Reguirements of Law or reasonably requested by the
Administrative Agent to be filed, registered or recorded to evidence the Liens intended to
be created by the Security Documents and perfect such Liens to the extent required by, and
with the priority required by, the Security Documents and the other provisions of the term
“Collateral and Guarantee Requirement”, shall have been filed, registered or recorded or
delivered to (or provided by, as applicable) the Administrative Agent for filing, registration
or recording; and

(e) the Administrative Agent shall have received (i) counterparts of aMortgage
with respect to each Mortgaged Property duly executed and delivered by the record owner
of such Mortgaged Property, (ii) with respect to each Mortgaged Property located in the
United States, apolicy or policies of title insurance issued by a nationally recognized title
insurance company insuring the Lien of each such Mortgage as a valid and enforceable
Lien on the Mortgaged Property described therein, free of any other Liens except as
permitted under Section 6.02, together with such endorsements as the Administrative
Agent may reasonably request, (iii) with respect to each Mortgaged Property located
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outside the United States, such title reports and other documentation as is customary in
such jurisdiction in connection with the mortgage of property in comparable transactions,
(iv) if the Borrower isin receipt of a Standard Flood Hazard Determination that shows that
a Mortgaged Property is located in an area determined by the Federa Emergency
Management Agency to have specia flood hazards, the Borrower shall (prior to the
delivery of a counterpart to the Mortgage for such Mortgaged Property) deliver to the
Administrative Agent evidence of such flood insurance as may be required under
applicable law or regulations, including Regulation H of the Board of Governors, and in
any event in form and substance reasonably satisfactory to the Administrative Agent and
(v) any surveys as may exist at such time with respect to any such Mortgaged Property and
any legal opinions as the Administrative Agent may reasonably request with respect to any
such Mortgage.

Notwithstanding the foregoing provisions of this definition or anything in this
Agreement or any other Loan Document to the contrary, (a) the Loan Parties shall have the time
periods specified in Section 5.11 to satisfy the Collateral and Guarantee Requirement with respect
to Designated Subsidiaries newly acquired or formed (or which first become Designated
Subsidiaries) after the Restatement Effective Date and with respect to assets acquired after the
Restatement Effective Date that do not automatically constitute Collatera under a Collatera
Agreement, (b) the foregoing provisions of this definition shall not require the creation or
perfection of pledges of or security interests in, or the obtaining of title insurance, lega opinions
or other deliverables with respect to, particular assets of the Loan Parties, or the provision of
Guarantees by any Subsidiary, as to which the Administrative Agent and the Borrower reasonably
agree that the cost of creating or perfecting such pledges or security interests in such assets, or
obtaining such title insurance, legal opinions or other deliverables in respect of such assets, or
providing such Guarantees (taking into account any adverse tax consequences to the Borrower and
the Subsidiaries (including the imposition of withholding or other materia taxes)), shall be
excessivein view of the benefits to be obtained by the Lenders therefrom, (c) Liens required to be
granted from time to time pursuant to the term “Collateral and Guarantee Requirement” shall be
subject to exceptions and limitations set forth in the Security Documents and, to the extent
appropriate in the gpplicable jurisdiction, as reasonably agreed between the Administrative Agent
and the Borrower, (d) in no event shall the Collateral include any Excluded Assets, (€) no Person
shall be required to Guarantee the Obligations or grant security therefor if to do so would conflict
with the fiduciary duties of its directors or contravene any legal prohibition or result in arisk of
persona or criminal ligbility on the part of any officer or director thereof, (f) the requirement to
enter into the Guarantee Agreement and any Security Document and the terms of each such
agreement shall be subject to general statutory limitations, financial assistance, cepita
maintenance, corporate benefit, fraudulent preference, “thin capitalization™ rules, retention of title
claims, exchange control restrictions, ineffectiveness of agency provisions, and similar principles
that may limit the ability of any Person to provide a Guarantee or security to the Administrative
Agent or the Lenders or may require that the Guarantee or security be limited by an amount or
otherwise; provided, that each such affected Person that is otherwise required to be a Loan Party
shall use commercially reasonable efforts to provide the maximum permissible credit support and
to assist in demonstrating that adequate corporate benefit accrues to any relevant entity, and (g)
the maximum Guaranteed or secured amount may be limited due to legal or regulatory limitations,
or, in the Administrative Agent’s reasonable discretion, to minimize stamp duty, notarization,
registration or other gpplicable fees, taxes and duties. Notwithstanding any other provision of any
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Loan Document, the Guarantee given by any Subsidiary that becomes a Subsidiary Guarantor (as
defined in the Guarantee Agreement) after the Restatement Effective Date (an “Additiona
Guarantor™) shall be subject to the limitations consistent with this definition and such limitations
shall be set forth in the Supplement (as defined in the Guarantee Agreement) applicable to such
Additional Guarantor. The Administrative Agent may, without the consent of any Lender, grant
extensions of time for the creation and perfection of security interests in or the obtaining of title
insurance, lega opinions or other deliverables with respect to particular assets or the provision of
any Guarantee by any Designated Subsidiary (including extensions beyond the Restatement
Effective Date or in connection with assets acquired, or Designated Subsidiaries formed or
acquired, after the Restatement Effective Date) where it and the Borrower reasonably agree that
such action cannot be accomplished without undue effort or expense by the time or times at which
it would otherwise be required to be accomplished by this Agreement or the Security Documents.
In addition, in no event shall (a) control agreements or control or similar arrangements be required
with respect to cash deposit or securities accounts, (b) notice be required to be sent to account
debtors or other contractua third parties prior to the occurrence and absent the continuance of an
Event of Default, (c) perfection be required with respect to letter of credit rights and commercia
tort claims (except to the extent perfected through the filing of Uniform Commerciad Code
financing statements), (d) security documents governed by the laws of ajurisdiction other than the
United States or any State thereof or the District of Columbia be required, (e) filings be required
to be made against intellectual property in any jurisdiction other than the United States or (f)
landlord, warehouse or bailee waivers be required for leased or used real property.

“Commitment™ means a Revolving Credit Commitment, a Term Loan Credit
Commitment or a Letter of Credit Commitment.

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S. C. § 1
et seq.), as amended from time to time, and any successor statute.

“Compliance Certificate” means a Compliance Certificate substantially in the form
of Exhibit D or any other form approved by the Administrative Agent.

“Compounded SOFR™ means the compounded average of SOFRsfor the applicable
Corresponding Tenor, with the rate, or methodology for this rate, and conventions for this rate
(which may include compounding in arrears with a lookback and/or suspension period as a
mechanism to determine the interest amount payable prior to the end of each Interest Period) being
established by the Administrative Agent in accordance with:

(1) the rate, or methodology for this rate, and conventions for this rate selected or
recommended by the Relevant Governmental Body for determining compounded
SOFR; provided that:

(2) if, and to the extent that, the Administrative Agent determines that Compounded SOFR
cannot be determined in accordance with clause (1) above, then the rate, or
methodol ogy for this rate, and conventions for this rate that the Administrative Agent,
in consultation with the Borrower, determines in its reasonable discretion are
substantially consistent with any evolving or then-prevailing market convention for
determining compounded SOFR for U.S. dollar-denominated syndicated credit
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facilities at such time;

provided, further, that if the Administrative Agent decides that any such rate, methodology or
convention determined in accordance with clause (1) or clause (2) is not administratively feasible
for the Administrative Agent, then Compounded SOFR will be deemed unable to be determined
for purposes of the definition of *Benchmark Replacement.”

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

“Consolidated Interest Expense” means, with reference to any period, the Interest
Expense of the Borrower and its Subsidiaries cal cul ated on a consol idated basisin accordance with
GAAP for such period.

“Consolidated Total Assets” means, with reference to any period, the total assets
of the Borrower and its Subsidiaries calcul ated on a consolidated basis in accordance with GAAP
for such period.

“Control™ means the possession, directly or indirectly, of the power to direct or
cause the direction of the management or policies of a Person, whether through the ability to
exercise voting power, by contract or otherwise. “Controlling” and “Controlled” have meanings
correl ative thereto.

“Corresponding Tenor” with respect to a Benchmark Replacement means a tenor
(including overnight) having approximately the same length (disregarding business day
adjustment) as the applicable tenor for the gpplicable Interest Period with respect to the LIBO
Rate.

“Covered Entity” means any of the following:

(i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12

C.F.R.§ 252.82(b);

(i) a “covered bank” as that term is defined in, and interpreted in accordance with, 12
C.F.R. § 47.3(b); or

(iii)  a “covered FSI” as that term is defined in, and interpreted in accordance with, 12
C.F.R. §382.2(b).

“Covered Party” has the meaning assigned to it in Section 9.20.

“Default” means any event or condition that constitutes, or upon notice, lapse of
time or both would constitute, an Event of Default.

“Defaulting Lender” means any Lender that has (a) failed to fund any portion of its
Loans within two Business Days of the date required to be funded by it hereunder, (b) notified the
Borrower, the Administrative Agent or any Lender in writing that it does not intend to comply
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with any of its funding obligations under this Agreement or has made a public statement to the
effect that it does not intend to comply with its funding obligations under this Agreement or under
other agreements in which it commits to extend credit, (c) failed, within three Business Days after
request by the Administrative Agent, to confirm in writing that it will comply with the terms of
this Agreement relating to its obligations to fund prospective Loans (provided that such Lender
shal cease to be a Defaulting Lender pursuant to this clause (c) upon receipt of such written
confirmation by the Administrative Agent), (d) otherwise failed to pay over to the Administrative
Agent or any other Lender any other amount required to be paid by it hereunder within three
Business Days of the date when due, unless such payment is the subject of agood faith dispute, or
(€) has become the subject of (A) a Bankruptcy Event or (B) aBail-In Action. Any determination
by the Administrative Agent that a Lender is a Defaulting Lender under any one or more of clauses
(a) through (e) above shall be conclusive and binding absent manifest error, and such Lender shall
be deemed to be a Defaulting Lender (subject to Section 2.17) upon delivery of written notice of
such determination to the Barrower and each Lender.

)

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

“Designated Foreign Currency™ means Euros or Pounds Sterling.

“Designated Subsidiary™ means each Significant Domestic Subsidiary that is not
an Excluded Subsidiary.

“Digposition” has the meaning set forth in Section 6.05.

“Disqualified Equity Interest” means, with respect to any Person, any Equity
Interest in such Person that by its terms (or by the terms of any security into which it is convertible
or for which it is exchangeable, either mandatorily or at the option of the holder thereof), or upon
the happening of any event or condition:

(a) matures or is mandatorily redeemable (other than solely for Equity Interests
in such Person that do not constitute Disqudified Equity Interests and cash in lieu of
fractiona shares of such Equity Interests), whether pursuant to a sinking fund obligation
or otherwise;

(b) is convertible or exchangeable, either mandatorily or at the option of the
holder thereof, for Indebtedness or Equity Interests (other than solely for Equity Interests
in such Person that do not constitute Disqualified Equity Interests and cash in lieu of
fractional shares of such Equity Interests); or

(c) is redeemable (other than solely for Equity Interestsin such Person that do
not congtitute Disqualified Equity Interests and cash in lieu of fractiona shares of such
Equity Interests) or is required to be repurchased by the Borrower or any Subsidiary, in
whole or in part, at the option of the holder thereof;

in each case, on or prior to the date that is 91 days after the Maturity Date (determined as of the
date of issuance thereof or, in the case of any such Equity Interests outstanding on the Restatement
Effective Date, the Restatement Effective Date); provided, however, that (i) an Equity Interest in
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any Person that would not constitute a Disqualified Equity Interest but for terms thereof giving
holders thereof the right to require such Person to redeem or purchase such Equity Interest upon
the occurrence of an “asset sale’ or a “change of control” (or similar event, however denominated)
shall not constitute a Disqualified Equity Interest if any such requirement becomes operative only
after repayment in full of all the Loans and all other Loan Document Obligations that are accrued
and payable and the termination or expiration of the Commitments and (ii) an Equity Interest in
any Person that isissued to any employee or to any plan for the benefit of employees or by any
such plan to such employees shal not constitute a Disqualified Equity Interest solely because it
may be required to be repurchased by such Person or any of its subsidiaries in order to satisfy
applicable statutory or regulatory obligations or as a result of such employee’s termination, death
or disability.

“Disqualified Institutions” means (i) banks, financial institutions and other
institutiona |enders separately identified in writing by the Borrower to the Administrative Agent
prior to the Restatement Effective Date, (ii) the competitors of the Borrower and the Subsidiaries
identified by name in writing by the Borrower to the Administrative Agent from time to time and
(iii) in the case of each of the entities covered by clauses (i) and (ii), any of their Affiliates that are
either (a) identified in writing by the Borrower or (ii) clearly identifiable on the basis of such
Affiliate’s name; for the avoidance of doubt the Administrative Agent shall, and shall bepermitted
to, provide such list of Disqualified Institutionsto the Lenders. Inno event shall the Administrative
Agent be obligated to ascertain, monitor or inquire as to whether any prospective assignee is a
Disqualified Institution or have any liability with respect to any assignment madeto a Disqudified
Institution.

“Dollars” or “$” refers to lawful money of the United States of America.

“Dollar Equivalent” means, for any amount, at the time of determination thereof,
(a) if such amount is expressed in Dollars, such amount, (b) if such amount is expressed in an
Designated Foreign Currency, the equivaent of such amount in Dollars determined by using the
rate of exchange for the purchase of Dollars with the Designated Foreign Currency last provided
(either by publication or otherwise provided to the Administrative Agent) by the applicable
Thomson Reuters Corp., Refinitiv, or any successor thereto (“Reuters”) source on the Business
Day (New York City time) immediately preceding the date of determination or if such service
ceases to be available or ceases to provide a rate of exchange for the purchase of Dollars with the
Designated Foreign Currency, as provided by such other publicly available information service
which providesthat rate of exchange at such timein place of Reuters chosen by the Administrative
Agent in its reasonable discretion (or if such service ceases to be available or ceases to provide
such rate of exchange, the equivdent of such amount in Dollars as defermined by the
Administrative Agent using any method of determination it deems gppropriate in its reasonable
discretion) and (c) if such amount is denominated in any other currency, the equivalent of such
amount in Dollars as determined by the Administrative Agent using any method of determination
it deems gppropriate in its reasonable discretion.

“Domestic Lending Office” means, with respect to any Lender, the office of such
Lender specified as its “Domestic Lending Office” in its Administrative Questionnaire delivered
to the Administrative Agent or specified in the Incremental Assumption Agreement or the
Assignment and Assumption pursuant to which it became a Lender, or such other office of such

14



Lender as such Lender may from time to time specify to the Borrower and the Administrative
Agent.

“Domestic Subsidiary” means any Subsidiary incorporated or organized under the
laws of the United States of America, any State thereof or the District of Columbia.

“Early Opt-in Election™ means the occurrence of :

(1) (i) a determination by the Administrative Agent or (ii) a notification by the
Required Lenders (or with respect to a Designated Foreign Currency, the Mg ority Facility Lenders
under the Revolving Facility) to the Administrative Agent (with a copy to the Borrower) that the
Required Lenders (or with respect to aDesignated Foreign Currency, the Mgjority Facility Lenders
under the Revolving Facility) have determined that U.S. dollar-denominated or Designated
Foreign Currency-denominated, as applicable, syndicated credit facilities being executed at such
time, or that include language similar to that contained in Section 2.11 are being executed or
amended, as applicable, to incorporate or adopt anew benchmark interest rate to replace the LIBO
Rate, and

(2) (i) the election by the Administrative Agent or (ii) the eection by the Required
Lenders (or with respect to a Designated Foreign Currency, the Majority Facility Lenders under
the Revolving Facility) to declare that an Early Opt-in Election has occurred and the provision, as
applicable, by the Administrative Agent of written notice of such election to the Borrower and the
Lenders or by the Required Lenders (or with respect to a Designated Foreign Currency, the
Majority Facility Lenders under the Revolving Facility) of written notice of such election to the
Administrative Agent.

“EEA Financial Institution” means (a) any institution 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
clause (a) of this definition, or (c) any institution established in an EEA Member Country which
is asubsidiary 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 European Union,
lceland, Liechtenstein, and Norway.

“EEA Resolution Authority” means any public administrative authority or any
Person entrusted with public administrative authority of any EEA Member Country (including any
delegee) having responsibility for the resolution of any EEA Financial Institution.

“Eligible Assignee” means (a) a Lender, (b) an Affiliate of a Lender, (c) an
Approved Fund, (d) any bank and (e) any other financid institution or investment fund engaged
as aprimary activity in the ordinary course of its business in making or investing in commercia
loans or debt securities, other than, in each case, (i) anatural person (incuding a holding company,
investment vehicle or trust for, or owned and operated for the primary benefit of, a natura person
or relative(s) thereof), (ii) a Defaulting Lender or (iii) the Borrower, any Subsidiary or any other
Affiliate of the Borrower, in each case other than any Disqudlified Institution.
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“Environmental L aws” means all Requirements of Law relating to pollution or the
protection of the environment or natural resources (or, as it relates to exposure to hazardous or
toxic substances, human health and safety matters).

“Environmental Liability” means any liability, obligation, loss, claim, lawsuit or
order, contingent or otherwise (including any liability for damages, costs of environmental
remediation, fines, penaties and indemnities) directly or indirectly resulting or arising from (a) the
violation of any Environmenta Law or Environmental Permit, (b) the generation, use, handling,
transportation, storage, trestment or disposal of any Hazardous Materials, (c) the Release or
threatened Release of any Hazardous Materials, (d) exposure to any Hazardous Materials or (e)
any contract, agreement or other consensua arrangement pursuant to which liability is assumed or
imposed with respect to any of the foregoing.

“Environmental Permits” means any and all permits, licenses, approvals,
registrations, notifications, exemptions and any other authorization issued or required under
Environmenta Laws.

“Equity Interests” means shares of capital stock, partnership interests, membership
interests, beneficid interests in atrust or other equity ownership interests (whether voting or non-
voting) in, or interests in the income or profits of, a Person, and any warrants, options or other
rights entitling the holder thereof to purchase or acquire any of the foregoing (other than, prior to
the date of such conversion, Indebtedness that is convertible into Equity Interests).

“ERISA” means the Employee Retirement Income Security Act of 1974, as
amended from time to time.

“ERISA Affiliate” means (A) any trade or business (whether or not incorporated)
that, together with the Barrower, is treated as a single employer under Section 414(b), (c), (m) or
(o) of the Code or (B) any entity, whether or not incorporated, that is under common control with
the Borrower within the meaning of Section 4001(a)(14) of ERISA.

“ERISA Event” means (a) the existence, with respect to any Plan of the Borrower,
of anon-exempt Prohibited Transaction; (b) any Reportable Event; (c) the failure of the Borrower
or any ERISA Affiliate to make by its due dete a required installment under Section 430(j) of the
Code with respect to any Plan or any failure by any Plan to satisfy the minimum funding standards
(within the meaning of Section 412 of the Code or Section 302 of ERISA) applicable to such Plan,
in each case whether or not waived; (d) the filing pursuant to Section 412(c) of the Code or Section
302(c) of ERISA of an application for a waiver of the minimum funding standard with respect to
any Plan, (e) a determination that any Plan 1s, or is expected to be, in “at-risk™ status (as defined
in Section 430(i)(4) of the Code or Section 303(i)(4) of ERISA); (f) theincurrence by the Borrower
or any ERISA Affiliate of any liability under Title IV of ERISA with respect to the termination of
any Plan; (g) the receipt by the Borrower or any ERISA Affiliate from the PBGC or a plan
administrator of any notice relating to an intention to terminate any Plan or Plans or to gppoint a
trustee to administer any Plan; (h) the incurrence by the Borrower or any ERISA Affiliate of any
liability with respect to the withdrawal or partial withdrawal from any Plan or Multiemployer Plan;
(i) the receipt by the Borrower or any ERISA Affiliate of any notice, or the receipt by any
Multiemployer Plan from the Borrower or any ERISA Affiliate of any notice, concerning the
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imposition of Withdrawal Liability or a determination that a Multiemployer Plan is, or is expected
to be, Insolvent, in “endangered” or “critical” status (within the meaning of Sections 431 or 432
of the Code or Sections 304 or 305 of ERISA), or in “critical and declining” status (within the
meaning of Section 305 of ERISA) or terminated (within the meaning of Section 4041A of ERISA)
or that the PBGC has issued a partition order under Section 4233 of ERISA with respect to the
Multiemployer Flan; (j) thefailure by the Borrower or any ERISA Affiliate to pay when due (after
expiration of any goplicable grace period) any installment payment with respect to Withdrawd
Liability under Section 4201 of ERISA; (k) a Foreign Plan Event; (1) the imposition of a Lien
pursuant to Section 430(k) of the Code or pursuant to Section 303(k) or 4068 of ERISA with
respect to any Pension Plan; or (m) the occurrence of an act or omission which could giverise to
the imposition on any Borrower or any of its ERISA Affiliates of fines, pendlties, taxes or related
charges under Chapter 43 of the Code or under Section 409, Section 502(c), (i) or (I), or Section
4071 of ERISA in respect of any Plan.

“Euro” means the lawful currency of the European Union as constituted by the
Treaty of Rome which established the Eurcpean Community, as such treaty may be anended from
time to time and as referred to in the European Monetary Union legislation.

“Eurodollar,” when used in reference to any Loan or Borrowing, refers to whether
such Loan, or the Loans comprising such Borrowing, are bearing interest at a rate determined by
reference to the Adjusted LIBO Rate.

“Eurcdollar Lending Office” means, with respect to any Lender, the office of such
Lender specified as its “Eurodollar Lending Office” in its Administrative Questionnaire delivered
to the Administrative Agent or specified in the Incremental Assumption Agreement or the
Assignment and Assumption pursuant to which it became a Lender (or, if no such office is
specified, its Domestic Lending Office), or such other office of such Lender as such Lender may
from time to time specify to the Borrower and the Administrative Agent.

“Event of Default” has the meaning set forth in Article VII.

“Exchange Act” means the United States Securities Exchange Act of 1934, as
amended from time to time.

“Excluded Assets” means (a) any fee-owned rea property with afair market value
of less than $10,000,000 and all leasehold interests; (b) motor vehicles and other assets subject to
certificates of title (other than to the extent a security interest in such assets can be perfected by
filing a Uniform Commercial Code financing statement or similar financing statement in a non-
U.S. jurisdiction); (c) commercial tort claims with a vaue of |ess than $5,000,000; (d) any lease,
license or other agreement or any property subject to a purchase money security interest or similar
arrangement to the extent that a grant of asecurity interest therein would violate or invalidate such
lease, license or agreement or purchase money security interest or similar arrangement or create a
right of termination in favor of any other party thereto (other than the Borrower or any wholly
owned Subsidiary) after giving effect to the applicable anti-assignment provisions of the Uniform
Commercia Code or analogous law of any non-U.S. jurisdiction, other than proceeds and
receivables thereof, the assignment of which is expressly deemed effective under the Uniform
Commercial Code or ana ogouslaw of any non-U.S. jurisdiction notwithstanding such prohibition;
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(e) “intent-to-use” trademark applications; (f) any Excluded Equity Interests; and (g) any business
interruption insurance policies of the Borrower or any of its Subsidiaries (or the proceeds thereof
other than to the extent such proceeds would otherwise constitute proceeds of Collateral ).

“Excluded Equity Interests” means (a) any Equity Interests described on Schedule
1.01, (b) any Equity Interests that consist of voting stock of a Subsidiary that isa CFC or a CFC
Holding Company in excess of 65% of the outstanding voting stock (or 65% of the outstanding
Equity Interests in the case of an entity that is not a corporation for U.S. tax purposes) of such
Subsidiary, (c) any Equity Interestsif, to the extent, and for so long as, the grant of a Lien thereon
to secure the Obligations is effectively prohibited by any Requirements of Law; provided that such
Equity Interest shall ceaseto be an Excluded Equity Interest at such time as such prohibition ceases
to be in effect, and (d) Equity Interests in any Person that is not a Subsidiary or in non-wholly
owned Subsidiaries permitted under this Agreement to the extent and for so long as the granting
of security interests in such Equity Interests would (i) be prohibited by the Organizationa
Documents or shareholder agreements or similar contracts between the owners of the Equity
Interests of such non-wholly owned Subsidiaries or (ii) in the good faith judgment of the board of
directors of the Borrower or such Subsidiary, require shareholder gpprova for such pledge;
provided that such Equity Interest shall cease to be an Excluded Equity Interest at such time as
such prohibition ceases to bein effect.

“Excluded Subsidiary” means (a) any Subsidiary that is not a wholly-owned
Significant Subsidiary organized in the United States, (b) any Subsidiary (other than the Borrower)
that is a CFC or a CFC Holding Company (and accordingly, in no event shall a CFC or a CFC
Holding Company berequired to enter into any Security Document or pledge any assets hereunder)
and (c) any Subsidiary formed or acquired after the Restatement Effective Date, in each case that
is prohibited by Requirements of Law from guarantecing the Loan Document Obligations;
provided however that any Subsidiary shall cease to be an Excluded Subsidiary at such time as
none of clauses (a), (b) or (c) above apply to such Subsidiary and provided, further, that if a
Subsidiary that is party to the Guarantee Agreement ceases to be wholly-owned by the Borrower
then it shall not constitute an “Excluded Subsidiary” under clause (a) to the extent it remains a

Significant Subsidiary of the Borrower organized in the United States.

“Excluded Swap Obligation” means, with respect to any Loan Party, any Swap
Obligation if, and to the extent that, and only for so long as, the Guarantee by such Loan Party of,
or thegrant by such Loan Party of asecurity interest to secure, as applicable, such Swap Obligation
(or any Guarantee thereof) is or becomes illegal under the Commodity Exchange Act or any rule,
regulation or order of the Commaodity Futures Trading Commission (or the gpplication or officia
interpretation of any thereof) by virtue of Loan Party’s failure for any reason to constitute an
“eligible contract participant” as defined in the Commodity Exchange Act and the regulations
thereunder at thetime the Guarantee of such L oan Party or the grant by any Loan Party of asecurity
interest, as applicable, becomes effective with respect to such related Swap Obligation. If a Swap
Obligation arises under a master agreement governing more than one Swap, such exclusion shall
apply only to the portion of such Swap Obligation that is attributable to Swaps for which such
guarantee or security interest is or becomesillega.

“Excluded Taxes” means any of the following Taxes imposed on or with respect to
a Recipient or required to be withheld or deducted from a payment to a Recipient, (a) Taxes
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imposed 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 principa office or, in the case of any Lender, its Applicable 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 gpplicable interest in a
Loan or Commitment pursuant to alaw in effect on the date on which (i) such Lender acquires
such interest in the Loan or Commitment (other than pursuant to an assignment request by the
Borrower under Section 2.16(b)) or (ii) such Lender changesits |ending office, except in each case
to the extent that, pursuant to Section 2.14, amounts with respect to such Taxes were payable either
to such Lender’s assignor immediately before such Lender acquired the gpplicableinterest in such
Loan or Commitment or to such Lender immediately beforeit changed itslending office, (¢) Taxes
attributable to such Recipient’s failure to comply with Section 2.14(f) and (d) any U.S. federa
withholding Taxes imposed under FATCA.

“Exisling Letters of Credit” means those letters of credit described on Schedule
1.02 issued under the Existing Credit Agreement that are outstanding thereunder on the
Restatement Effective Date.

“Facility” means each of (a) the Term Commitments and the Term Loans made
thereunder (the “Term Facility™) and (b) the Revolving Credit Commitments and the extensions
of credit made thereunder (the “Revolving Facility™).

“FATCA™ means Sections 1471 through 1474 of the Code, as of the Restatement
Effective Date (or any amended or successor version that is substantively comparable and not
materialy more onerous to comply with), any current or future regulations or official
interpretations thereof, any agreements entered into pursuant to Section 1471(b)(1) of the Code,
any intergovernmental agresments entered into in connection with the implementation of such
Sections of the Code and any fiscal or regulatory legislation, rules or practices adopted pursuant
to such intergovernmental agreement.

“Federd Funds Effective Rate” means, for any day, the rate calculated by the
NYFRB based on such day’s federal funds transactions by depositary institutions, as determined
in such manner asthe NY FRB shall set forth on its public website from time to time, and published
on the next succeeding Business Day by the NY FRB as the federal funds effective rate, provided
that if the Federal Funds Effective Rate shall be less than zero, such rate shdl be deemed to zero
for the purposes of calculating such rate.

“Financia Officer” means, with respect to any Person, the chief executive officer,
chief financial officer, principal accounting officer or treasurer of such Person.

“Federal Reserve Bank of New York’s Website” means the website of the NYFRB
at http://www.newyorkfed.org, or any successor source.

“Federd Reserve Board™ means the Board of Governors of the Federal Reserve
Systemn of the United States of America.

“Fiscal Quarter” means a fiscal quarter of the Borrower.
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“Fisca Year” means a fiscal year of the Borrower.

“Foreign Currency Loan” means Revolving Loans denominated in Euros and
Revolving Loans denominated in Pounds Sterling.

“Foreign Lender” means any Lender that is not a U.S. Person.

“Foreign Plan™ means each employee benefit plan (within the meaning of Section
3(3) of ERISA, whether or not subject to ERISA), program or agreement that is not subject to US
law and is maintained or contributed to by, or entered into with, the Borrower or any ERISA
Affiliate, other than any employee benefit plan, program or agreement that is sponsored or
maintained exclusively by a Governmenta Authority.

“Foreign Plan Event” means, with respect to any Foreign Plan, (a) the failure to
make or, if applicable, accrue in accordance with norma accounting practices, any contributions
or payments required by applicable law or by the terms of such Foreign Plan; (b) the failure to
register or loss of good standing with gpplicable Governmenta Authorities of any such Foreign
Plan required to beregistered with such Governmental Authorities; or (c) thefailure of any Foreign
Plan to comply with any materia provisions of gpplicable |aw and regulations or with the material
terms of such Foreign Plan.

“Free Cash Flow™ means, for any period, an amount equal to:
(a) Net Cash Provided by Operating Activities for such period, plus
(b) without duplication, an amount equal to the sum of:

(i) any extraordinary losses or charges for such period, determined on a
consolidated basis in accordance with GAAP, including litigation-related payments
(receipts),

(i)  Transaction Costs related to the Transactions and any non-recurring fees,
costs and expenses incurred or payable by the Borrower or any of its Subsidiaries in
connection with any Permitted Acquisition or Specified Transaction or any other asset
acquisitions permitted hereunder, including non-capitaized acquired technology,

(iii)  any impact from restructuring charges or impairment charges, provided that
cash impact isincluded in Free Cash Flow when any such amount is actually paid, minus

(c)  without duplication, the net amount equal to the sum of (i) capita
expenditures for such period for the purchases of property, equipment and |easehold improvements
plus(ii) paymentsfor capitalized computer software costs for such period , in each case as reflected
in the consolidated statements of cash flows of the Borrower and its Subsidiaries for such period
delivered pursuant to Section 5.01, minus

(d) any extraordinary gains for such period, determined on a consolidated basis
in accordance with GAAP.
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“Foreign Subsidiary” means any Subsidiary that is not a Domestic Subsidiary.

“GAAP” means generally accepted accounting principles in the United States of
Americaasin effect from time to time.

“Governmental Authority” means the government of the United States of America,
any other nation or any politica subdivision thereof, whether state or locd, and any agency,
authority, instrumentality, regulatory body, court, central bank or other entity exercising executive,
legidlative, judicia, taxing, regulatory or administrative powers or functions of or pertaining to
government (including any supra-nationa body exercising such powers or functions, such as the
European Union or the European Central Bank).

“Guarantee” of or by any Person (the “guarantor’) means any obligation,
contingent or otherwise, of the guarantor guaranteeing or having the economic effect of
guaranteeing any Indebtedness or other obligation of any other Person (the “primary obligor”) in
any manner, whether directly or indirectly, and including any obligation of the guarantor, direct or
indirect, (a) to purchase or pay (or advance or supply funds for the purchase or payment of) such
Indebtedness or other obligation or to purchase (or to advance or supply funds for the purchase of)
any security for the payment thereof, (b) to purchase or lease property, securities or services for
the purpose of assuring the owner of such Indebtedness or other obligation of the payment thereof,
(c) to maintain working cepital, equity capital or any other financial statement condition or
liquidity of the primary obligor so as to enable the primary obligor to pay such Indebtedness or
other obligation or (d) as an account party in regpect of any letter of credit or letter of guaranty
issued to support such Indebtedness or other obligation; provided that the term *“Guarantee™ shall
not include endorsements for collection or deposit in the ordinary course of business. The amount,
as of any date of determination, of any Guarantee shall be the principal amount outstanding on
such date of the Indebtedness or other obligation guaranteed thereby (or, in the case of (i) any
Guarantee the terms of which limit the monetary exposure of the guarantor or (ii) any Guarantee
of an obligation that does not have a principal amount, the maximum monetary exposure as of
such date of the guarantor under such Guarantee (as determined, in the case of clause (i), pursuant
to such terms or, in the case of clause (i), reasonably and in good faith by a Financia Officer of
the Borrower)). Theterm “Guarantee” used as a verb has a corresponding meaning.

“Guarantee Agreement” means the Amended and Restated Guarantee Agreement
among the Designated Subsidiaries and the Administrative Agent, substantialy in the form of
Exhibit H.

“Hazardous Materiads” means petroleum or petroleum distillates, asbestos or
asbestos containing materials, polychlorinated biphenyls, mercury, lime solids, radon gas and all
other substances, wastes or other pollutants (including explosive, radioactive, hazardous or toxic
substances or wastes) that are regulated pursuant to, or the Release of or exposure to which could
giveriseto liability under, any Environmenta Law.

“Hedging Agreement™ means any agreement with respect to any swap, forward,
future or derivative transaction, or any option or similar agreement, involving, or settled by
reference to, one or more rates, currencies, commodities, equity or debt securities or instruments,
or economic, financia or pricing indices or measures of economic, financia or pricing risk or
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value, or any similar transaction or any combination of the foregoing transactions, in each case,
not entered into for speculative purposes; provided that no phantom stock or similar plan providing
for payments only on account of services provided by current or former directors, officers,
employees or consultants of the Borrower or any Subsidiary shall be a Hedging Agreement.

“Hedaing Obligations™ means, with respect to any Person, the obligations of such
Person under any Hedging Agreements.

“Honor Date” has the meaning set forth in Section 2.19(c).
“|CC” has the meaning set forth in Section 2.19(f).

“Impacted | nterest Period™ has the meaning set forth in the definition of LIBO Rate.

“Increased Amount Date” has the meaning set forth in Section 2.20(b).

“Incremental Amount” means an aggregate amount not to exceed an amount equal
to the greater of (i) $250,000,000 and (ii) the Ratio-Based Incremental Amount as of the Increased
Amount Date.

“Incremental Assumption Agreement” means an Incremental Assumption
Agreement in form and substance reasonably satisfactory to the Administrative Agent, among the
Borrower, the Administrative Agent and one or more Incremental Term Lenders and/or
Incremental Revolving Lenders.

“Incremental Facility” means any facility established by the Lenders pursuant to
Section 2.20.

“Incremental Revolving Commitment™ means the Revolving Commitment of any
Lender, established pursuant to Section 2.20, to make Incrementa Revolving Loans to the
Borrower.

“Incremental Revolving Lender” means each Lender which holds an Incremental
Revolving Commitment or an outstanding Incrementa Revolving Loan.

“Incremental Revolving L oans™ means the Revolving Loans made by one or more
Lendersto the Borrower pursuant to Section 2.20 and/or any Incremental Assumption Agreement.

“Incremental Term Lender” means each Lender which holds an Incremental Term

Loan.

“Incremental Term Loans” means the Term Loans made by one or more Lenders
to the Borrower pursuant to Section 2.20 and/or any Incremental Assumption Agreement,
including for the avoidance of doubt any Term B Loans.

“Indebtedness” of any Person means, without duplication, (a) al obligations of
such Person for borrowed money, (b)all obligations of such Person evidenced by bonds,
debentures, notes or similar instruments, (c) all obligations of such Person under conditional sde
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or other title retention agreements relating to property acquired by such Person (excluding, for the
avoidance of doubt, trade accounts payable), (d) al obligations of such Person in respect of the
deferred purchase price of property or services (excluding trade accounts payable, deferred
compensation arrangements for employees, directors and officers and other accrued obligations),
(e) all Cepita Lease Obligations of such Person, (f) al obligations, contingent or otherwise, of
such Person as an account party in respect of letters of credit and letters of guaranty, (g) al
obligations, contingent or otherwise, of such Person in respect of bankers” acceptances. (h) dl
Disqualified Equity Interestsin such Person, valued, as of the date of determination, at the greater
of (i) the maximum aggregate amount that would be payable upon maturity, redemption,
repayment or repurchase thereof (or of Disqualified Equity Interests or Indebtedness into which
such Disqudified Equity Interests are convertible or exchangeable) and (ii) the maximum
liquidation preference of such Disqualified Equity Interests, (i) al Indebtedness of others secured
by (or for which the holder of such Indebtedness has an existing right, contingent or otherwise, to
be secured by) any Lien on property owned or acquired by such Person, whether or not the
Indebtedness secured thereby has been assumed by such Person, and (j) al Guarantees by such
Person of Indebtedness of others; provided that Indebtedness shal not include any performance
guarantee or other Guarantee that is not a Guarantee of other Indebtedness; and provided, further,
that Indebtedness shall not include obligations under any operating lease, financing lease or
property that is not required to be capitaized on the baance sheet of such Person. The
Indebtedness of any Person shall include the Indebtedness of any other Person (including any
partnership in which such Person is a generd partner) to the extent such Person is liable therefor
as a result of such Person’s ownership interest in or other relationship with such other Person,
except to the extent the terms of such Indebtedness expressly provide that such Personisnot liable
therefor. Notwithstanding the foregoing, the term “Indebtedness™ shall not include (i) purchase
price adjustments, earnouts, holdbacks or deferred payments of asimilar nature (including deferred
compensation representing consideration or other contingent obligations incurred in connection
with an acquisition), except in each case to the extent that such amount payable is, or becomes,
reasonably determinable and contingencies have been resolved or such amount would otherwise
be required to be reflected on a balance sheet prepared in accordance with GAAP; (ii) current
accounts payable (including intercompany accounts payable); (iii) obligations in respect of non-
competes and similar agreements; (iv) Hedging Obligations; and (v) deferred revenue, customer
pre-payments or other similar obligations. The amount of Indebtedness of any Person for purposes
of clause (i) above shall (unless such Indebtedness has been assumed by such Person or such
Person has otherwise become liable for the payment thereof) be deemed to be equal to the lesser
of (x) the aggregate unpaid amount of such Indebtedness and (y) the fair market vaue of the
property encumbered thereby as determined by such Person in good faith.

“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 clause (a), Other Taxes.

“Indemnitee” has the meaning set forth in Section 9.03(b).

“Initial Issuing Banks” means the Initial Issuing Banks listed on the signature pages

hereof.

“Insolvent” means with respect to any Multiemployer Plan, the condition that such
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plan is insolvent within the meaning of Section 4245 of ERISA.

“Intellectua Property” has the meaning set forth in the Collateral Agreement.

“Interest Coverage Ratio” means, as of the end of any Fiscal Quarter of the
Borrower, the ratio of Adjusted Free Cash Flow to Consolidated Interest Expense (excluding non-
cash interest), in each case, as cdculated for the Test Period then ending (and, for the avoidance
of doubt, Adjusted Free Cash Flow shall be measured on atrailing twelve (12) month basis).

“Interest Election Request™ means a request by the Borrower to convert or continue
a Borrowing in accordance with Section 2.05, which shall be, in the case of any such written
request, substantially in the form of Exhibit E or any other form approved by the Administrative
Agent.

I

Interest Expense™ means, with respect to any person for any period, the gross
interest expense of such person for such period on a consolidated basis, including without
limitation (a) the amortization of debt discounts, (b) the amortization of all fees (including fees
with respect to Hedging Agreements (other than as set forth below)) payable in connection with
the incurrence of Indebtedness to the extent included in interest expense, (c) the portion of any
payments or accruas with respect to Capital Lease Obligations alocable to interest expense and
(d) commissions, discounts, yield and other fees and charges incurred in connection with the asset
securitization or similar transaction which are payable to any person other than the Borrower or a
wholly-owned Subsidiary; provided that in any event “Interest Expense” will exclude any make
whole or prepayment premiums, write offs or Hedging Agreement termination costs and similar
premiums and costs related to the Transactions. For purposes of the foregoing, gross interest
expense shall be determined after giving effect to any net payments made or received by the
Borrower and the Subsidiaries with respect to Hedging Agreements.

“Interest Payment Date”” means (a) with respect to any ABR Loan, the last day of
each March, June, September and December and (b) with respect to any Eurodollar Loan, the |ast
day of the Interest Period applicable to the Borrowing of which such Loanisapart and, in the case
of a Eurodollar Borrowing with an Interest Period of more than three months’ duration, each day
prior to the last day of such Interest Period that occurs at intervals of three months’ duration after
thefirst day of such Interest Period.

“Interest Period” means with respect to any Eurodollar Borrowing, the period
commencing on the date of such Borrowing and ending on the numerically corresponding day in
the calendar month that is one, two, three or six months thereafter (or, to the extent made available
by al Lenders, twelve months thereafter), as the Borrower may elect; provided, that (a) if any
Interest Period would end on a day other than a Business Day, such Interest Period shall be
extended to the next succeeding Business Day unless such next succeeding Business Day would
fal in the next calendar month, in which case such Interest Period shall end on the next preceding
Business Day and (b) any Interest Period pertaining to a Eurodollar Borrowing that commences
on the last Business Day of a caendar month (or on a day for which there is no numerically
corresponding day in the last ca endar month of such Interest Period) shall end on the last Business
Day of the last cdendar month of such Interest Period. For purposes hereof, the date of a
Borrowing initialy shall be the date on which such Borrowing is made and thereafter shall be the
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effective date of the most recent conversion or continuation of such Borrowing.

“Interpolated Rate” means, at any time, for any Interest Period, the rate per annum
(rounded to the same number of decimal places as the LIBO Screen Rate) determined by the
Administrative Agent (which determination shall be conclusive and binding absent manifest error)
to be equal to the rate that results from interpol ating on alinear basis between: (a) the LIBO Screen
Ratefor thelongest period for which the LIBO Screen Rateisavailablefor the gpplicable currency)
that is shorter than the Impacted Interest Period; and (b) the LIBO Screen Rate for the shortest
period (for which that LIBO Screen Rateis available for the applicable currency) that exceeds the
Impacted |nterest Period, in each case, at such time.

“Investment” means, with respect to a specified Person, (a) any Equity Interests,
evidences of Indebtedness (other than accounts receivables and/or accrued expenses arising in the
ordinary course of business payable in accordance with customary practices and loans to
employeesin the ordinary course of business) or other securities (including any option, warrant or
other right to acquire any of the foregoing) of, or any capital contribution or loans or advances
(other than commission, travel and similar advances to officers and employees made in the
ordinary course of business) to, Guarantees of any Indebtedness or other obligations of, or any
other investment in, any other Person that are held or made by the specified Person and (b) the
purchase or acquisition (in onetransaction or a series of related transactions) of al or substantidly
all the property and assets or business of another Person or assets constituting a business unit, line
of business, division or product line of such other Person. The amount, as of any date of
determination, of (i) any Investment in the form of a loan or an advance shall be the principa
amount thereof outstanding on such date (excluding any portion thereof representing pad-in-kind
interest or principa accretion), without any adjustment for write-downs or write-offs (including as
aresult of forgiveness of any portion thereof) with respect to such loan or advance after the date
thereof, (ii) any Investment in the form of a Guarantee shal be determined in accordance with the
definition of the term “Guarantee™, (iii) any Investment in the form of a transfer of Equity Interests
or other non-cash property by the investor to the investeg, induding any such transfer in the form
of acapitd contribution, shall be the fair value (as determined reasonably and in good faith by the
Borrower in accordance with GAAP) of such Equity Interests or other property as of the time of
the transfer, minus any payments actually received in cash, or other property that has been
converted into cash or isreadily marketable for cash, by such specified Person representing areturn
of capital of such Investment, but without any adjustment for increases or decreasesin value of, or
write-ups, write-downs or write-offs with respect to, such Investment after the date of such
transfer, (iv) any Investment (other than any Investment referred to in clause (i), (ii) or (iii) above)
by the specified Person in the form of a purchase or other acquisition for vaue of any Equity
Interests, evidences of Indebtedness, other securities or assets of any other Person shdl be the
original cost of such Investment (including any Indebtedness assumed in connection therewith),
plus the cost of al additions, as of such date, thereto, and minus the amount, as of such date, of
any portion of such Investment repaid to the investor in cash as arepayment of principal or areturn
of capital, as the case may be, but without any other adjustment for increases or decreasesin value
of, or write-ups, write-downs or write-offs with respect to, such Investment after the date of such
Investment, and (v) any Investment (other than any Investment referred to in clause (i), (ii), (iii)
or (iv) above) by the specified Person in any other Person resulting from the issuance by such other
Person of its Equity Interests to the specified Person shal be the fair value (as determined
reasonably and in good faith by a Financia Officer of the Borrower) of such Equity Interests at
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the time of the issuance thereof. For purposes of Section 6.04, if an Investment involves the
acquisition of more than one Person, the amount of such Investment shall be alocated anong the
acquired Persons in accordance with GAAP; provided that pending the final determination of the
amounts to be so dlocated in accordance with GAAP, such alocation shall be as reasonably
determined by a Financial Officer of the Borrower. Any basket in this Agreement used to make
an Investment by any Loan Party on or after the Restatement Effective Date in any Person that is
not a Loan Party on the date such Investment is made but subsequently becomes a Loan Party in
accordance with the terms of this Agreement shall be refreshed by the amount of the Investment
so made on the date such Person so becomes a L oan Party. For the avoidance of doubt, for purposes
of covenant compliance, the amount of an Investment shall be the amount actualy invested,
without adjustment for subsequent increases or decreases in the vaue of such Investment and, in
the case of an Investment made in a currency other than Dollars, without adjustment for any
changes in any applicable exchange rate.

“Investment Company Act” means the U.S. Investment Company Act of 1940, as

amended.

“|P Security Agreement™ has the meaning set forth in the Collateral Agreement.

“IRS” means the United States Interna Revenue Service.
“|SP” has the meaning set forth in Section 2.19(f).

“Issuing Bank™ means an Initial Issuing Bank, any Eligible Assignee to which a
portion of the Letter of Credit Commitment hereunder has been assigned pursuant to Section 9.04
and any other Lender that agrees to issue a Letter of Credit hereunder so long as such Eligible
Assignee or other Lender expressly agrees to perform in accordance with their terms al of the
obligations that by the terms of this Agreement are required to be performed by it as an Issuing
Bank and notifies the Administrative Agent of its Applicable Lending Office (which information
shall be recorded by the Administrative Agent in the Register), for so long as such Initia Issuing
Bank, Eligible Assignee or Lender, as the case may be, shall have a Letter of Credit Commitment
or shall have issued an outstanding Letter of Credit hereunder.

“Judgment Currency™ has the meaning set forth in Section 9.18(b).

“L/C Cash Collateral Account™ means an interest bearing cash collatera account
for the benefit of the Borrower to be established and maintained by the Administrative Agent, over
which the Administrative Agent shal have sole dominion and control, upon terms as may be
reasonably satisfactory to the Administrative Agent.

“L/C Exposure” means, at any time, the sum of (a) the aggregate Available Amount
of all outstanding Letters of Credit at such time plus (b) the aggregate amount of al Revolving
Loans made in accordance with Section 2.19 that have not been funded by the Lenders. The L/C
Exposure of any Lender at any time shal be its Pro Rata Share of the total L/C Exposure at such
time. For al purposes of this Agreement, if on any date of determination a Letter of Credit has
expired by its terms but any amount may still 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.
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“L/C Related Documents™ has the meaning set forth in Section 2.07(h)(i).

“Lenders” means the Persons listed on Schedule 2.01 and any other Person that
shall havebecome aparty hereto pursuant to an Assignment and A ssumption or pursuant to Section
2.20, other than any such Person that to be a party hereto pursuant to an Assignment and
Assumption.

“Letter of Credit Agreement” has the meaning set forth in Section 2.19(a).

“Letter of Credit Commitment” means, with respect to each Initial Issuing Bank,
the amount set forth opposite the Initial Issuing Bank’s name on Schedule 2.01 hereto under the
caption “Letter of Credit Commitment™ or, if such Initial Issuing Bank has entered into one or
more Assignment and Assumptions, the amount set forth for such Issuing Bank in the Register
maintained by the Administrative Agent pursuant to Section 9.04(c) as such Issuing Bank’s “Letter
of Credit Commitment”, as such amount may be reduced at or prior to such time pursuant to

Section 2.06.

“Letter of Credit Facility” means, at any time, an amount equal to $10,000,000, as
such amount may be reduced at or prior to such time pursuant to Section 2.06.

“Letters of Credit” has the meaning set forth in Section 2.01(c).

“Leverage Ratio” means, on any date of determination, the ratio of (a) an amount
equal to Tota Indebtedness as of such date to (b) Adjusted Free Cash Flow for the Test Period
recently ended on or prior to such date.

“Leverage Specified Acquisition™ means a Permitted Acquisition financed in whole
or in part with Indebtedness and for which (i) the consideration in respect of such acquisition is
$100,000,000 or more and (ii) the Borrower delivers to the Administrative Agent an officers’
certificate no later than the date by which the Borrower must deliver financial statementsin respect
of such fiscal quarter in accordance with Section 5.01(a) or (b) in respect of the fiscal quarter in
which such Permitted A cquisition was consummated, designating such Permitted Acquisition asa
“Leverage Specified Acquisition”; provided that in no event shall there be morethan two Leverage
Specified Acquisitions commencing after the Restatement Effective Date.

“Leverage Specified Period” means the period of two consecutive fiscal quarters
commencing on the first day of the fiscal quarter in which the consummation of a Leverage
Specified Acquisition occurs (such first day, the “Relevant Day™); provided that no event shall a
Leverage Specified Period commence if a Leverage Specified Period was in effect during any
portion of the four consecutive fiscal quarter period ended immediately prior to the Relevant Day.

“LIBO Rate” means, with respect to any Eurodollar Borrowing for any gpplicable
currency and for any Interest Period, the LIBO Screen Rate at approximately 11:00 am., London
time, two Business Days prior to the commencement of such Interest Period; provided that if the
LIBO Screen Rate shall not be available at such time for such Interest Period (an “Impacted Interest
Period™) with respect to the applicable currency then the LIBO Rate shall be the Interpolated Rate.
For the avoidance of doubt, if the LIBO Rate as so determined would be less than zero, such rate
shall be desmed to zero for the purposes of this Agreement.
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“LIBO Screen Rate” means, for any day and time, with respect to any Eurodollar
Borrowing for any applicable currency and for any Interest Period, the London interbank offered
rate as administered by ICE Benchmark Administration (or any other Person that takes over the
administration of such rate for the relevant currency for a period equal in length to such Interest
Period as displayed on such day and time on pages LIBORO1 or LIBORO2 of the Reuters screen
that displays such rate (or, in the event such rate does not gppear on a Reuters page or screen, on
any successor or substitute page on such screen that displays such rate, or on the gppropriate page
of such other information service that publishes such rate from time to time as selected by the
Administrative Agent in its reasonable discretion); provided that if the LIBO Screen Rate as so
determined would be less than zero, such rate shall be deemed to zero for the purposes of this
Agreement.

“Lien” means, with respect to any asset, (a) any mortgage, deed of frust, lien,
pledge, hypothecation, charge, security interest or other encumbrance on, in or of such asset,
including any agreement to provide any of the foregoing and (b) theinterest of avendor or alessor
under any conditiond sale agreement, capita lease or title retention agreement (or any financing
lease having substantially the same economic effect as any of the foregoing) relating to such asset.

“Loan” means any loan made by an Lender pursuant to this Agreement.

“Loan Document Obligations” means (a) the due and punctual payment by the
Borrower of (i) the principal of and interest (including interest accruing during the pendency of
any bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether
dlowed or alowable in such proceeding) on the Loans, when and as due, whether at maturity, by
accel eration, upon one or more dates set for prepayment or otherwise and (ii) al other monetary
obligations of the Borrower under this Agreement and each of the other Loan Documents,
including subject to the terms of the Loan Documents, obligations to pay fees, expense
reimbursement obligations (including with respect to outside counsel attorneys’ fees) and
indemnification obligations, whether primary, secondary, direct, contingent, fixed or otherwise
(including monetary obligations incurred during the pendency of any bankruptcy, insolvency,
receivership or other similar proceeding, regardless of whether allowed or allowable in such
proceeding), (b) the due and punctual performance of al other obligations of the Borrower under
or pursuant to this Agreement and each of the other Loan Documents and (c) the due and punctua
payment and performance of all the obligations of each other Loan Party under or pursuant to each
of the Loan Documents (including monetary obligations incurred during the pendency of any
bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed
or alowable in such proceeding).

“Loan Documents” means this Agreement, the Guarantee Agreement, the
Collateral Agreement, the other Security Documents, the other L/C Related Documents and,
except for purposes of Section 9.02, any Notes (and, in each case, any amendment, restatement,
waiver, supplement or other modification to any of the foregoing).

“Loan Parties” means the Borrower and each Designated Subsidiary that is a party
to the Guarantee Agresment.

“Majority Facility Lenders” with respect to any Facility, the holders of more than
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50% of the aggregate unpaid principal amount of the Term Loans or the Revolving Loans, as the
case may be, outstanding under such Facility (or, in the case of the Revolving Facility, prior to any
termination of the Revolving Credit Commitments, the holders of more than 50% of the aggregate
Revolving Credit Commitments).

“Materia Adverse Effect” means an event or condition that has resulted, or could
reasonably be expected to result, in amaterial adverse effect on (a) the business, assets, operations,
or financia condition of the Borrower and the Subsidiaries, taken as awhole, (b) the ability of the
Loan Parties, taken as a whole, to perform their payment obligations under the Loan Documents
or (c) the rights and remedies of the Administrative Agent and the Lenders under the Loan
Documents.

“Material Indebtedness” means Indebtedness (other than the Loans and Guarantees
under the Loan Documents) or Hedging Obligations of any one or more of the Borrower and the
Subsidiaries in an aggregate principa amount of $20,000,000 or more. For purposes of
determining Material Indebtedness, the “principal amount” of any Hedging Obligation at any time
shall be the maximum aggregate amount (giving effect to any netting agreements) that the
Borrower or such Subsidiary would be required to pay if the applicable Hedging Agreement were
terminated at such time.

“Maturity Date” means, with respect to each Facility, December 23, 2024,

“Maximum Rate™ has the meaning set forth in Section 9.13.

“MNPI” means materia information concerning the Borrower, any Subsidiary or
any Affiliate of any of the foregoing or their securities that has not been disseminated in amanner
making it available to investors generdly, within the meaning of Regulation FD under the
Securities Act and the Exchange Act. For purposes of this definition, “material information™
means information concerning the Borrower, the Subsidiaries or any Affiliate of any of the
foregoing, or any of their securities, that could reasonably be expected to be materia for purposes
of the United States Federal and State securities laws.

“Moody’s” means Moody’s Investors Service, Inc., and any successor to its rating
agency business.

“Mortgage” means a mortgage, deed of trust or other security document granting a
Lien on any Mortgaged Property to secure the Obligations. Each Mortgage shall be in form and
substance reasonably satisfactory to the Administrative Agent.

“Mortgaged Property” means each parcel of real property owned in fee by a Loan
Party, and the improvements thereto, that (together with such improvements) has a fair market
value of $10,000,000 or more, subject to the limitations in the definition of the term “Collateral
and Guarantee Requirement”

“Multiemployer Plan” means a multiemployer plan as defined in
Section 4001(a)(3) of ERISA.

“Net Cash Proceeds” means, (a) in connection with any Asset Sale or any Recovery
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Event, the proceeds thereof in the form of cash and cash equivalents (including any such proceeds
received by way of deferred payment of principal pursuant to a note or installment receiveble or
purchase price adjustment receivable or otherwise, but only as and when received), net of
attorneys’ fees, accountants’ fees, investment banking fees, amounts required to be applied to the
repayment of Indebtedness secured by a Lien expressly permitted hereunder on any asset that is
the subject of such Asset Sale or Recovery Event (other than any Lien pursuant to a Security
Document), other customary fees and expenses actudly incurred in connection therewith and net
of any transfer or similar taxes and other Taxes paid or reasonably estimated to be payable as a
result thereof (after taking into account any available tax credits or deductions and any tax sharing
arrangements, in each case, to the exient the credit or deduction or payment under such an
arrangement, as gpplicable, is reasonably expected to reduce such tax amounts as determined by
treating the income from such Asset Sale or Recovery Event asif it were the [ast item of income
available to offset such credit or deduction or payment) and amounts provided as a reserve, in
accordance with GAAP against any liabilities under any indemnification obligations and any
purchase price adjustments associated with any Asset Sde and (b) in connection with any
incurrence of Indebtedness, the cash proceeds received from such incurrence, net of attorneys’
fees, investment banking fees, accountants’ fees, underwriting discounts and commissions and
other customary fees and expenses actually incurred in connection therewith.

“Net Cash Provided by Operating Activities” means, for any period, the net cash
provided by operating activities of the Borrower and its consolidated Subsidiaries for such period
determined on a consolidated basis in accordance with GAAP, as reflected in the consolidated
statements of cash flows of the Borrower and its Subsidiaries for such period delivered pursuant
to Section 5.01.

“Non-Consenting L ender™ has the meaning set forth in Section 9.02(d).

“Non-U.S. Lender” means aLender that is not a U.S. Person.

“Note” means a promissory note of the Borrower payable to the order of any
Lender, delivered pursuant to a request made under Section 2.07(e) in substantidly the
form of Exhibit | hereto, evidencing the aggregate indebtedness of the Borrower to such
Lender resulting from the Loans made by such Lender.

“Notice of Renewd™ has the meaning set forth in Section 2.01(b).
“Notice of Termination™ has the meaning set forth in Section 2.01(c).

“NYFRB Rate” means, for any day, the greater of (a) the Federal Funds Effective
Rate in effect on such day and (b) the Overnight Bank Funding Rate in effect on such day;
provided, that if any of the aforesaid rates shall be |ess than zero, such rate shall be deemed to zero
for the purposes of calculating such rate.

“QObligations™ means, collectively, (a) the Loan Document Obligations, (b) the
Secured Cash Management Obligations and (c) the Secured Hedging Obligations (other than any
Excluded Swep Obligation).

“Organizationd Documents” means (a) with respect to any corporation, the
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certificate or articles of incorporation and the bylaws (or equivalent or comparable constitutive
documents with respect to any non-U.S. jurisdiction), (b) with respect to any limited liability
company, the certificate or articles of formation or organization and operating agreement, and (c)
with respect to any partnership, joint venture, trust or other form of business entity, the partnership,
joint venture or other applicable agreement of formation or organization and, if applicable, any
agreement, instrument, filing or notice with respect thereto filed in connection with its formation
or organization with the gpplicable Governmental Authority in the jurisdiction of its formation or
organization and, if applicable, any certificate or articles of formation or organization of such
entity.

“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as
aresult of apresent or former connection between such Recipient and the jurisdiction imposing
such Tax (other than connections arising 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 Document).

“Other Taxes” means all present or future stamp, court or documentary, intangible,
recording, filing or similar Taxes that arise 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 assignment made

pursuant to Section 2.16(b)).

“QOvernight Bank Funding Rate” means, for any day, the rate comprised of both
overnight federal funds and overnight Eurodollar Loans by U.S.-managed banking offices of
depository ingtitutions, as such composite rate shall be determined by the NY FRB as set forth on
its public website from time to time, and published on the next succeeding Business Day by the
NYFRB as an overnight bank funding rate (from and after such date as the NYFRB shall
commence to publish such composite rate).

“Participant™ has the meaning set forth in Section 9.04(d).
“Participant Register” has the meaning set forth in Section 9.04(d).

“PBGC” means the Pension Benefit Guaranty Corporation established under
Section 4002 of ERISA or any successor entity performing similar functions.

“Permitted Acquisition™ means the purchase or other acquisition, by merger or
otherwise, by the Borrower or any Subsidiary of substantially all the Equity Interestsin, or dl or
substantialy al the assets of (or al or substantially all the assets constituting a business unit,
division, product line or line of business of), any Person if (a) in the case of any purchase or other
acquisition of Equity Interests in a Person, such Person and each subsidiary of such Person upon
the consummation of such acquisition, will be a wholly-owned Subsidiary (or, in the case of any
such purchase or other acquisition structured as a two-step tender offer, such Person (including
each subsidiary of such Person) will become a wholly-owned Subsidiary upon the consummation
of the second step of such transaction), in each case including as a result of a merger or
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consolidation between any Subsidiary and such Person and, to the extent required under this
Agreement, will be or become a Loan Party as required under the Collateral and Guarantee
Requirement or otherwise become a Loan Party, or (b) in the case of any purchase or other
acquisition of assets other than Equity Interests, such assets will be owned by a Loan Party or a
Subsidiary thereof; provided that, in each case, (i) the business of such Person, or such assets, as
the case may be, constitute a business permitted under Section 6.03(b) and (ii) with respect to each
such purchase or other acquisition, al actions reguired to be taken with respect to each newly
created or acquired Subsidiary or assets in order to satisfy the requirements set forth in the
definition of the term “Collateral and Guarantee Requirement” shall be taken within the required
time periods for satisfaction of such requirements set forth therein.

“Permitted Amount™ means, as of any date, (a) $35,000,000 less (b) the sum of,
without duplication, (i) the aggregate outstanding principal amount of Indebtednessincurred under
Section 6.01(g) by Subsidiaries that are not Loan Parties as of such date, (ii) the aggregate
outstanding principal amount of Indebtedness incurred under Section 6.01(1) as of such date, (iii)
the aggregate amount of |nvestments by Loan Parties in Subsidiaries that are not Loan Parties
outstanding under Section 6.04(d) as of such date, (iv) the aggregate outstanding amount of loans
or advances made by Loan Parties to Subsidiaries that are not Loan Parties under Section 6.04(e)
as of such date, (v) the aggregate outstanding amount of Indebtedness of Subsidiaries that are not
Loan Parties Guaranteed by Loan Parties under Section 6.04(f) as of such date and (vi) the
aggregate amount of Investments by Loan Parties in Subsidiaries that are not Loan Parties
outstanding under Section 6.04(r) as of such date.

“Permitted Encumbrances” means:

(a) Liens imposed by law for Taxes, assessments and other governmental
charges that are not yet due or are being contested in compliance with Section 5.05;

(b) carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s,
landlords’ and other like Liens imposed by law (other than any Lien imposed pursuant to
Section 430(k) of the Code or Section 303(k) or 4068 of ERISA or a violation of Section
436 of the Code), arising in the ordinary course of business and securing obligations that
are not overdue by more than 60 days;

(c) (i) Liens (including pledges and deposits) arising in the ordinary course of
business in connection with worker’s compensation, unemployment insurance, old age
pensions and socid security benefits and similar statutory obligations and (ii) pledges and
depositsin respect of letters of credit, bank guarantees or similar instrumentsissued for the
account of the Borrower or any Subsidiary in the ordinary course of business supporting
obligations of the type set forth in clause (c)(i) above;

(d) pledges and deposits made (i) to secure the performance of bids, trade and
commercial contracts (other than for payment of Indebtedness), |eases (other than Capital
Lease Obligations), statutory obligations, surety and appeal bonds, performance bonds and
other obligations of alike nature, in each case in the ordinary course of businessand (ii) in
respect of letters of credit, bank guarantees or similar instruments issued for the account of
the Borrower or any Subsidiary in the ordinary course of business supporting obligations
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of the type set forth in clause (d)(i) above;

(e) judgment liens in respect of judgments that do not constitute an Event of
Default under Section 7.01(k);

(f) survey exceptions, easements, zoning restrictions, rights-of-way and similar
encumbrances on red property imposed by law or arising in the ordinary course of
business, and other minor title imperfections with respect to red property, that in any case
do not secure any monetary obligations and do not materially detract from the vaue of the
affected property or interfere with the ordinary conduct of business of the Borrower or any
Loan Party;

(g) Liens arising from Permitted Investments described in clause (d) of the
definition of the term Permitted Investments;

(h)  banker’s liens, rights of setoff or similar rights and remedies as to deposit
accounts or other funds maintai ned with depository institutions and securities accounts and
other financia assets maintained with a securitiesintermediary; provided that such deposit
accounts or funds and securities accounts or other financial assets are not established or
deposited for the purpose of providing collatera for any Indebtedness and are not subject
to restrictions on access by the Borrower or any Subsidiary in excess of those required by
applicable banking regulations;

(i) Liens arising by virtue of Uniform Commercid Code financing statement
filings (or similar filings under applicable law) regarding operating leases entered into by
the Borrower and the Subsidiaries in the ordinary course of business and any other similar
precautionary Uniform Commercia Code financing statement filings;

() Liens of a collecting bank arising in the ordinary course of business under
Section 4-208 (or the applicable corresponding section) of the Uniform Commercia Code
in effect in therelevant jurisdiction covering only theitems being collected upon (or similar
provisions under gpplicable law);

(k) Liens representing any interest or title of alicensor, lessor or sublicensor or
sublessor, or a licensee, lessee or sublicensee or sublessee, in the property subject to any
lease, license or sublicense or concession agreement entered into in the ordinary course of
business;

(1) Liensin favor of customs and revenue authorities arising as a matter of law
to secure payment of customs duties in connection with the importation of goods;

(m) Liensthat are contractual rights of set-off;

(n) L eases, subleases, licenses and sublicenses granted to othersin the ordinary
course of business which do not materialy interfere with the ordinary course of business
of the Borrower and its Subsidiaries and do not secure Indebtedness; and

(o) Deposits in the ordinary course of business to secure liability to insurance
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carriers.

provided that the term “Permitted Encumbrances” shall not include any Lien securing
Indebtedness, other than Liens referred to in clauses (c) and (d) above securing obligations under
letters of credit, bank guarantees or similar instruments.

“Permitted Investments” means:

(a) direct obligations of, or obligations the principal of and interest on which
are unconditionally guaranteed by, the United States of America (or by any agency thereof
to the extent such obligations are backed by the full faith and credit of the United States of
America), in each case maturing within one year from the date of acquisition thereof;

(b) investments in commercial pgper maturing within 270 days from the date
of acquisition thereof and having, at such date of acquisition, (i) ashort term credit rating
of “P-1" or higher from Moody’s or “A-1" or higher from S&P or (ii) a long term rating of
“A2” or higher from Moody’s or “A™ or higher from S&P;

(c) investments (i) in cash and (ii) in certificates of deposit, banker’s
acceptances and demand or time deposits, in each case maturing within 365 days from the
date of acquisition thereof, issued or guaranteed by or placed with, and money market
deposit accounts issued or offered by, any domestic office of any commercia bank
organized under the laws of the United States of America or any State thereof that has a
combined capital and surplus and undivided profits of not |ess than $500,000,000;

(d) fully collateralized repurchase agreements with a term of not more than 30
days for securities described in clause (a) above and entered into with afinancia institution
satisfying the criteria described in clause (c) above;

(e) “money market funds™ that (i) comply with the criteria set forth in Rule 2a
7 under the Investment Company Act, (ii) with (A) a short term credit rating of “P-1" or
higher from Moody’s or “A-1" or higher from S&P or (B) a long term rating of “A2" or
higher from Moody’s or “A” or higher from S&P and (ii1) have portfolio assets of at least
$5,000,000,000;

(f) investments in Indebtedness that is (x) issued by Persons with (i) a short
term credit rating of “P-1" or higher from Moody’s or “A-1" or higher from S&P or (ii) a
long term rating of “*A2” or higher from Moody’s or “*A” or higher from S&P, in each case
for clauses (i) and (ii) with maturities not more than 12 months after the date of acquisition
and (y) of atype customarily used by companies for cash management purposes;

(9) investments in assets set forth on the Borrower’s cash management and
investment policy as provided to the Administrative Agent and as in effect on the
Restatement Effective Date (as may be modified by the Borrower after the Restatement
Effective Date in a manner reasonably satisfactory to the Administrative Agent); and

(h) in the case of the Borrower or any Foreign Subsidiary, other short-term
investments that are anal ogous to the foregoing, are of comparable credit quality and are
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customarily used by companies in the jurisdiction of such Foreign Subsidiary for cash
management purposes.

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

“Plan” means any “employee pension benefit plan”, as defined in Section 3(2) of
ERISA (other than a Multiemployer Plan), that is subject to the provisions of Title IV of ERISA
or Section 412 of the Code or Section 302 of ERISA, and in respect of which the Borrower or any
ERISA Affiliate is (or, if such plan were terminated, would under Section 4069 of ERISA be
deemed to be) an “employer” as defined in Section 3(5) of ERISA.

“Plan Asset Regulations” means 29 CFR § 2510.3-101 et seq., as modified by
Section 3(42) of ERISA, as amended from time to time.

“Platform™ has the meaning set forth in Section 9.01(d).

“Pounds Sterling” and “£” shall mean freely transferable lawful currency of the
United Kingdom (expressed in Pounds Sterling).

“Prime Rate” means the rate of interest last quoted by The Wall Street Journal as
the “Prime Rate™ in the U.S. or, if The Wall Street Journal ceases to quote such rate, the highest
per annum interest rate published by the Federa Reserve Board in Federal Reserve Statistica
Release H.15 (519) (Selected Interest Rates) as the “bank prime loan™ rate or, if such rate is no
longer quoted therein, any similar rate quoted therein (as determined by the Administrative Agent)
or any similar release by the Federad Reserve Board (as determined by the Administrative Agent).
Each change in the Prime Rate shal be effective from and including the date such change is
publicly announced or quoted as being effective.

“Private Side Lender Representatives” means, with respect to any Lender,
representatives of such Lender that are not Public Side Lender Representatives.

“Pro Forma Basis” means, with respect to compliance with any test or covenant
hereunder required by the terms of this Agreement to be made on a Pro Forma Basis, that al
Specified Transactions and the following transactions in connection therewith shall be deemed to
have occurred as of (or commencing with) the first day of the applicable period of measurement
in such test or covenant: (i) income statement items (whether positive or negative) attributable to
the property or Person subject to such Specified Transaction (A) in the case of a Disposition of all
or substantially al Equity Interestsin any Subsidiary or any division, product line, or facility used
for operations of the Borrower or any of the Subsidiaries, shall be excluded, and (B) in the case of
an acquisition or Investment described in the definition of “Specified Transaction”, shall be
included, (ii) any prepayment, repayment, retirement, redemption or satisfaction of Indebtedness,
and (iii) any Indebtedness incurred or assumed by the Borrower or any of the Subsidiaries in
connection therewith.

“Pro Rata Share” means, (i) with respect to any Revolving Lender, the percentage
of the total Revolving Credit Commitments represented by such Revolving Lender’s Revolving
Credit Commitment; provided that in the case of Section 2.17 when a Defaulting Lender shall

35



exist, “Pro Rata Share” shall mean the percentage of the total Revolving Credit Commitments
(disregarding any Defaulting Lender’s Revolving Credit Commitment) represented by such
Revolving Lender’s Revolving Credit Commitment and (ii) with respect to any Term Lender, the
percentage of the aggregate outstanding amount of Term Loans represented by such Term Lender’s
aggregate outstanding amount of Term Loans. |f the Revolving Credit Commitments have
terminated or expired, the Pro Rata Shares shall be determined based upon the Revolving Credit
Commitments most recently in effect, giving effect to any assignments and to any Lender’s status
as a Defaulting Lender at the time of determination.

“Prohibited Transaction™ has the meaning assigned to such term in Section 406 of
ERISA and Section 4975(c) of the Code.

“Proposed Change™ has the meaning set forth in Section 9.02(d).

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

“Public Side Lender Representatives” means, with respect to any Lender,
representatives of such Lender that do not wish to receive MNPI.

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

“QFC Credit Support” has the meaning assigned to it in Section 9.20.

“Qualified Equity Interests” means Equity Interests of the Borrower other than
Disqualified Equity Interests.

“Ratio-Based Incremental  Amount” shall mean an amount represented by
Incremental Revolving Commitments to be established pursuant to Section 2.20 or Incrementd
Term Loans to be incurred pursuant to Section 2.20, as the case may be, that would not
immediately after giving effect to the establishment or incurrence thereof (assuming that the full
amount of any Incremental Revolving Commitments have been borrowed as Revolving Loans)
cause the Secured Leverage Ratio, calculated on a Pro Forma Basis as of the date of incurrence of
such Indebtedness (but including for purposes of such calculation all such Incremental Revolving
Commitments or Incrementa Term Loans), to exceed 2.50 to 1.00.

“Recipient” means, as applicable, (a) the Administrative Agent and (b) any Lender.

“Recovery Event” means any settlement of or payment in respect of any property
or casualty insurance claim or any condemnation proceeding relating to any asset of the Borrower
or any Subsidiary that yields gross proceeds to the Borrower or any Subsidiary in excess of
$5,000,000.

“Refinancing Indebtedness” means, in respect of any Indebtedness (the “Original
Indebtedness™), any Indebtedness that extends, renews or refinances such Original Indebtedness
(or any Refinancing |ndebtedness in respect thereof); provided that (a) the principal amount (or
accreted value, if gpplicable) of such Refinancing Indebtedness shall not exceed the principal
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amount (or accreted value, if gpplicable) of such Original |ndebtedness except by an amount no
greater than accrued and unpaid interest with respect to such Origind Indebtedness and any
reasonabl e fees, premium and expenses relating to such extension, renewal or refinancing; (b) the
stated final maturity of such Refinancing Indebtedness shall not be earlier than that of such
Origina |Indebtedness, and such stated fina maturity shall not be subject to any conditions that
could result in such stated final maturity occurring on a date that precedes the stated final maturity
of such Origina Indebtedness; (c) such Refinancing Indebtedness shal not be required to be
repaid, prepaid, redeemed, repurchased or defeased, whether on one or more fixed dates, upon the
occurrence of one or more events or at the option of any holder thereof (except, in each case, upon
the occurrence of an event of default or a change in control, fundamental change, or upon
conversion or exchange in the case of convertible or exchangesble Indebtedness or as and to the
extent such repayment, prepayment, redemption, repurchase or defeasance would have been
required pursuant to the terms of such Original Indebtedness) prior to the earlier of (i) the maturity
of such Origina Indebtedness and (ii) the date that is 91 days after the latest Maturity Date in
effect on the date of such extension, renewa or refinancing; provided that, notwithstanding the
foregoing, scheduled amortization payments (however denominated) of such Refinancing
Indebtedness shall be permitted so long as the weighted average life to maturity of such
Refinancing Indebtedness shall be longer than the shorter of (x) the weighted average life to
maturity of such Original Indebtedness remaining as of the date of such extension, renewal or
refinancing and (y) the weighted average life to maturity of Loans remaining as of the date of such
extension, renewd or refinancing with the latest Maturity Date; (d) such Refinancing Indebtedness
shall not congtitute an abligation (including pursuant to a Guarantee) of any Subsidiary, in each
case that shall not have been (or, in the case of after-acquired Subsidiaries, shall not have been
reguired to become pursuant to the terms of the Original Indebtedness) an obligor in respect of
such Origina Indebtedness, and shall not constitute an obligation of the Borrower if the Borrower
shall not have been an obligor in respect of such Original Indebtedness, and, in each case, shall
constitute an obligation of such Subsidiary or of the Borrower only to the extent of their obligations
in respect of such Original Indebtedness; (e) if such Origind Indebtedness shall have been
subordinated to the Loan Document Obligations, such Refinancing Indebtedness shall also be
subordinated to the Loan Document Obligations on terms not lessfavorablein any material respect
to the Lenders; and (f) such Refinancing Indebtedness shal not be secured by any Lien on any
asset other than the assets that secured such Crigina Indebtedness (or would have been required
to secure such Original Indebtedness pursuant to the terms thereof) or, in the event Liens securing
such Origina Indebtedness shall have been contractually subordinated to any Lien securing the
Loan Document Obligations, by any Lien that shall not have been contractually subordinated to at
least the same extent.

“Register” has the meaning set forth in Section 9.04(c).

“Regulation U” means Regulation U of the Board of Governors of the Federal
Reserve System, asin effect from time to time.

“Reinvestment Deferred Amount™ means, with respect to any Reinvestment Event,
the aggregate Net Cash Proceeds received by the Borrower or any of its Subsidiariesin connection
therewith that are not applied to prepay the Term Loans pursuant to Section 2.08(f) as a result of
the delivery of a Reinvestment Notice.
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“Reinvestment Event” means any Asset Sale or Recovery Event in respect of which
the Borrower has delivered a Reinvestment Notice.

“Reinvestment Notice” means a written notice executed by an officer of the
Borrower stating that no Event of Default pursuant to Section 7.01(a), (b), (d) (solely with respect
to a violation of Section 6.13 or 6.14), (h) or (i) has occurred and is continuing and that the
Borrower (directly or indirectly through a Subsidiary) intends and expects to use all or a specified
portion of the Net Cash Proceeds of an Asset Sde or Recovery Event to acquire or repair
productive assets to be used or usable by the Borrower or any of its Subsidiaries.

“Reinvestment Prepayment Amount” means, with respect to any Reinvestment
Event, the Reinvestment Deferred Amount relating thereto |ess any amount expended prior to the
relevant Reinvestment Prepayment Date to acquire or repair productive assets of the kind then
used or usable by the Borrower or any of its Subsidiaries.

“Reinvestment Prepayment Date” means with respect to any Reinvestment Event,
the earlier of (a) the date occurring eighteen months after such Reinvestment Event and (b) the
date on which the Borrower shall have determined not to, or shall have otherwise ceased to, acquire
or repair productive assets to be used or usable by the Borrower or any of its Subsidiaries with all
or any portion of the relevant Reinvestment Deferred Amount.

“Related Parties” means, with respect to any specified Person, such Person’s
Affiliates and the directors, officers, partners, trustees, employees, agents, administrators,
managers, representatives and advisors of such Person and of such Person’s Affiliates.

“Release” means any release, spill, emission, leaking, dumping, injection, pouring,
deposit, disposal, discharge, dispersa, leaching or migration into or through the indoor or outdoor
environment.

“Relevant Governmental Body” means the Federd Reserve Board and/or the
NYFRB, or a committee officialy endorsed or convened by the Federa Reserve Board and/or the
NYFRB or, in each case, any successor thereto.

“Reportable Event” means any “reportable event,” as defined in Section 4043(c) of
ERISA or the regulations issued thereunder, with respect to a Plan, other than those events as to
which notice is waived pursuant to DOL Reg. § 4043.

“Required L enders” means, at any time, Lenders having more than 50% of the sum
of (i) the aggregate unpaid principal amount of Term Loans then outstanding and (ii) Revolving
Loans and unused Revolving Credit Commitments.

“Requirements of Law™ means, with respect to any Person, (a) the Organizationa
Documents of such Person and (b) any law (including common law), statute, ordinance, treaty,
rule, regulation, code, judgment, order, decree, writ, injunction, settlement agreement or
determination of any arbitrator or court or other Governmenta Authority, in each case gpplicable
to or binding upon such Person or any of its material property or to which such Person or any of
its material property is subject.
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“Resigning Issuing Bank™ has the meaning set forth in Section 2.19(q).

“Restatement Effective Date” means the date on which the conditions specified in
Section 4.01 are satisfied (or waived in accordance with Section 9.02).

“Resfricted Payment™ means any dividend or other distribution (whether in cash,
securities or other property) with respect to any Equity Interestsin the Borrower or any Subsidiary,
or any payment or distribution (whether in cash, securities or other property), including any sinking
fund or similar deposit, on account of the purchase, redemption, retirement, acquisition, exchange,
conversion, cancell ation or termination of, or any other return of capital with respect to, any Equity
Interests in the Borrower or any Subsidiary.

“Revolving Credit Commitment” means, with respect to each Lender, the
commitment of such Lender to make Revolving Loans hereunder, expressed as an amount
representing the maximum aggregate amount of such Lender’s Revolving Loans, as such
commitment may be (a) reduced or increased from time to time pursuant to Sections 2.06 and 2.20
and (b) reduced or increased from time to time pursuant to assignments by or to such Lender
pursuant to Section 9.04. Theinitial amount of each Lender’s Commitment is set forth on Schedule
2.01 under the caption “Revolving Credit Commitment”, or in the Assignment and Assumption
pursuant to which such Lender shdl have assumed its Commitment, as gpplicable. The initia
aggregate amount of the Lenders” Commitments is $200,000,000.

“Revolving Facility” shall have the meaning assigned to such term in the definition
of “Facility”.

“Revolving Lender” means each Lender that has a Revolving Credit Commitment
or that holds Revolving Loans.

“Revolving Loan" means a Loan made by the Lenders to the Borrower pursuant to

Section 2.01(b) hereof.

“Revolving Termination Date” means, as to the Revolving Facility, the Maturity

Date.
“S& P’ means Standard & Poor’s Financial Services LLC.

“Sale/L easeback Transaction™ means an arrangement relating to property owned
by the Borrower or any Subsidiary whereby the Borrower or such Subsidiary sells or transfers such
property to any Person and the Borrower or any Subsidiary |eases such property, or other property
that it intends to use for substantially the same purpose or purposes as the property sold or
transferred, from such Person or its Affiliates.

“Sanctioned Country” means, at any time, a country or territory which is itself the
subject or target of any Sanctions (at the time of this Agreement, Crimea, Cuba, Iran, North Korea
and Syria).

“Sanctioned Person™ means, at any time, (a) any Person listed in any Sanctions-
related list of designated Persons maintained by the Office of Foreign Assets Control of the U.S.
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Department of the Treasury, the U.S. Department of State, the Ministry of Finance of the State of
|srael, the United Nations Security Council, the European Union or any EU member state, (b) any
Person operating, organized or resident in a Sanctioned Country or (c) any Person owned or
controlled by any such Person or Persons.

“8anctions” means economic or financial sanctions or trade embargoes imposed,
administered or enforced from time to time by (a) the U.S. government, including those
administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury or
the U.S. Department of State or (b) the United Nations Security Council, the European Union or
Her Majesty’s Treasury of the United Kingdom.

“SEC” means the United States Securities and Exchange Commission.

“Secured Cash Management Obligations” means the due and punctual payment and
performance of any and all obligations of the Borrower and each Subsidiary (whether absolute or
contingent and however and whenever created, arising, evidenced or acquired (including &l
renewals, extensions and modifications thereof and substitutions therefor)) arising in respect of
Cash Management Services that (a) are owed pursuant to a Cash Management Agreement in effect
on the Restatement Effective Date, entered into with a party that was a Lender as of the
Restatement Effective Date or an Affiliate thereof, or (b) are owed pursuant to a Cash M anagement
Agreement entered into after the Restatement Effective Date with a party that was a Lender or the
Administrative Agent or an Affiliate of a Lender or the Administrative Agent, in each case at the
time such Cash Management Agreement was entered into, and, in the case of any such Cash
Management Agreement referred to in clause (a) or (b) above (other than any such Cash
Management Agreement entered into with the Administrative Agent or an Affiliate thereof), has
been designated by the Borrower in a written notice given to the Administrative Agent as a Cash
Management Agreement the obligations under which are to constitute Secured Cash M anagement
Obligations for purposes of the L oan Documents.

“Secured Hedging Obligations” means the due and punctual payment and
performance of any and &l obligations of the Borrower and each Subsidiary arising under each
Hedging Agreement that (a) was in effect on the Restatement Effective Date with a counterparty
that was a Lender as of the Restatement Effective Date or an Affiliate thereof, or (b) is entered into
after the Restatement Effective Date with a counterparty that was a Lender or the Administrative
Agent or an Affiliate of a Lender or the Administrative Agent, in each case at the time such
Hedging Agreement was entered into, and, in the case of any such Hedging Agreement referred to
in clause (a) or (b) above (other than any such Hedging Agreement entered into with the
Administrative Agent or an Affiliate thereof) has been designated by the Borrower in a written
notice given to the Administrative Agent as a Hedging Agreement the obligations under which are
to constitute Secured Hedging Obligations for purposes of the Loan Documents.

“Secured  Indebtedness” means Indebtedness (other than Subordinated
Indebtedness) that is secured by a Lien on any asset of the Borrower or any of its Subsidiaries.

“Secured Leverage Ratio™ means, on any date of determination, the ratio of (a) an
amount equa to Secured Indebtedness as of such date to (b) Adjusted Free Cash Flow for the Test
Period recently ended on or prior to such date.
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“Secured Parties” means, collectively, (a) the Lenders, (b) the Administrative
Agent, (c) the Arranger, (d) the Issuing Banks, (e) each provider of Cash Management Services
under a Cash Management Agreement the obligations under which constitute Secured Cash
Management Obligations, (f) each counterparty to any Hedging Agreement the obligations under
which constitute Secured Hedging Obligations, (g) the beneficiaries of each indemnification
obligation undertaken by any Loan Party under this Agreement or any other Loan Document and
(h) the permitted successors and assigns of each of the foregoing.

“Securities Act” means the United States Securities Act of 1933.

“Security Documents” means the Collateral Agreement, the Mortgages (if any) and
each other security agreement or other instrument or document executed and delivered pursuant to
Section 5.03, 5.11 or the requirements of the Collateral and Guarantee Requirement to secure the
Obligations.

“Significant Domestic Subsidiary” means any Domestic Subsidiary that is a
Significant Subsidiary.

“Significant Subsidiary” means (a) each Subsidiary (i) with total assets (including
the value of Equity Interests of its subsidiaries), on any date of determination, equal to or greater
than 10% of the total assets of the Borrower and its Subsidiaries and/or (ii) the gross revenues of
which, for the Test Period most recently ended, are equal to or grester than 10% of the gross
revenues of the Borrower and its Subsidiaries, in each case calculated in accordance with GAAP
and (b) each Subsidiary that owns any Equity Interests of any Subsidiary that would be deemed a
Significant Subsidiary under clause (a)(i) or (a)(ii) above; provided that if at the end of or for any
Test Period during the term of this Agreement, the combined aggregate amount of total assets as
of the last day of any Fisca Quarter for which financial statements have been delivered pursuant
to Section 5.01(a) or 5.01(b) or combined aggregate amount of gross revenues for the Test Period
most recently ended of all Subsidiaries that are not Significant Subsidiaries shall have exceeded
20% of the Consolidated Tota Assets of the Borrower and its Subsidiaries or 20% of the
consolidated gross revenues of the Borrower and its Subsidiaries for the Test Period most recently
ended, then one or more of the Subsidiaries that are not Significant Subsidiaries shall be designated
by the Borrower in writing to the Administrative Agent as a Significant Subsidiary until such
exoess has been eliminated.

“SOFR” with respect to any day means the secured overnight financing rate
published for such day by the NYFRB, as the administrator of the benchmark (or a successor
administrator), on the Federal Reserve Bank of New York’s Website.

“SOFR-Based Rate” means SOFR, Compounded SOFR or Term SOFR.
“Software” has the meaning set forth in the Collateral Agreement.

“Specified Transaction” means, with respect to any period, any Investment,
acquisition, Disposition, incurrence, assumption or repayment of Indebtedness, Restricted
Payment, that by the terms of this Agreement requires such test or covenant to be calculated on a
Pro Forma Basis.
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“Statutory Reserve Rate” means a fraction (expressed as a decimal), the numerator
of which is the number one and the denominator of which is the number one minus the aggregate
of the maximum reserve percentages (including any marginal, specia, emergency or supplemental
reserves), expressed as a decima, established by the Board of Governors to which the
Administrative Agent is subject for eurocurrency funding (currently referred to as “Eurocurrency
Liabilities” in Regulation D of the Board of Governors). Such reserve percentages shall include
those imposed pursuant to such Regulation D. Eurodollar Loans shdl be deemed to constitute
eurocurrency funding and to be subject to such reserve requirements without benefit of or credit
for proration, exemptions or offsets that may be available from time to time to any Lender under
such Regulation D or any comparable regulation. The Statutory Reserve Rate shall be adjusted
automatically on and as of the effective date of any change in any reserve percentage.

“Subordinated |ndebtedness” of any Person means any Indebtedness of such Person
that is contractually subordinated in right of payment to any other Indebtedness of such Person.

“Subsequently Incurred Term B Loans” shall have the meaning assigned to such
term in Section 2.20(c) hereof.

“subsidiary” means, with respect to any Person (the “parent™) at any date, (a) any
Person the accounts of which would be consolidated with those of the parent in the parent’s
consolidated financial statements if such financial statements were prepared in accordance with
GAAP and (b) any other Person (i) of which Equity Interests representing more than 50% of the
equity val ue or more than 50% of the ordinary voting power or, in the case of a partnership, more
than 50% of the general partnership interests are, as of such date, owned, controlled or held, or
(ii) that is, as of such date, otherwise Controlled, by the parent or one or more subsidiaries of the
parent or by the parent and one or more subsidiaries of the parent.

“Subsidiary” means any subsidiary of the Borrower.
“Supported QFC” has the meaning assigned to it in Section 9.20.

“Swap” means any agreement, contract, or transaction that constitutes a “swap”
within the meaning of section 1a(47) of the Commodity Exchange Act.

“Swap Obligation™ means, with respect to any Loan Party, any obligation to pay or
perform under any Swap.

“Taxes” means all present or future taxes, levies, imposts, duties, deductions,
withholdings (including backup withholding), assessments, fees or other charges imposed by any
Governmenta Authority, including any interest, additions to tax or penaties goplicable thereto.

“Term B Lender” shall mean, at any time, any Lender that holds any Term B Loans.

“Term B Loan” shall mean any Incremental Term Loan which has terms that are
customary market terms for “B” term loans at the time of incurrence thereof (as determined in
good faith by the Borrower and so designated in the gpplicable request of the Borrower).

“Term Facility” shall have the meaning assigned to such term in the definition of
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“Facility”.

“Term Lender” means each Lender that has a Term Loan Credit Commitment or
that holds Term Loans.

“Term Loan” means a loan made pursuant to Section 2.01(a) of this Agreement.

“Term Loan Credit Commitment”™ means, with respect to each Lender, the
commitment of such Lender to make Term Loans hereunder on the Restatement Effective Datein
a principal amount not to exceed the amount set forth opposite such Lender’s name on Schedule
2.01 under the caption “Term Loan Credit Commitment”. The initial aggregate amount of the
Lenders’ Term Loan Credit Commitments is $320,000,000.

“Term SOFR™ means the forward-looking term rate based on SOFR that has been
selected or recommended by the Relevant Governmenta Body.

“Test Period” means each period of four consecutive Fiscal Quarters of the
Borrower.

“Total Assets” means, as of any date, the total assets of the Borrower and its
Subsidiaries on a consolidated basis, as shown on the most recent consolidated balance sheet of
the Borrower and its Subsidiaries, determined on a Pro Forma Basis.

“Total Indebtedness” means, on any date, the aggregate principa amount of
Indebtedness of the Borrower and the Subsidiaries outstanding as of such date, in the amount that
would be reflected on a balance sheet prepared as of such date on a consolidated basis in
accordance with GAAP (but without giving effect to any election to vaue any Indebtedness at
“fair value”, as described in Section 1.04, or any other accounting principle that results in the
amount of any such Indebtedness (other than zero coupon Indebtedness) as reflected on such
bal ance sheet to be bel ow the stated principal amount of such Indebtedness).

“Transaction Costs” means all fees, costs and expenses incurred or payable by the
Borrower or any Subsidiary in connection with the Transactions to be consummated on the
Restatement Effective Date.

“Transactions” means, collectively, (a) the execution, delivery and performance by
each Loan Party of the Loan Documents (including this Agreement) to which it is to be a party,
(b) the crestion, continuation (as applicable) and perfection of the security interests provided for
in the Security Documents, and (c) the payment of the Transaction Costs.

“Type”, when used in reference to any Loan or Borrowing, refers to whether the
rate of interest on such Loan, or on the Loans comprising such Borrowing, is determined by
reference to the Adjusted LIBO Rate or the Alternate Base Rate.

“UCP” has the meaning set forth in Section 2.19(f).

“Unadjusted Benchmark Replacement” means the Benchmark Replacement
excluding the Benchmark Replacement Adjustment; provided that, if the Unadjusted Benchmark
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Replacement as so determined would be less than zero, the Unadjusted Benchmark Replacement
will be deemed to be zero for the purposes of this Agreement.

“Unissued Letter of Credit Commitment™ means, with respect to any |ssuing Bank,
such Issuing Bank’s Letter of Credit Commitment minus the aggregate Available Amount of all
L etters of Credit issued by such Issuing Bank.

“Unused Commitment™ means, with respect to each Lender at any time, (a) such
Lender’s Revolving Credit Commitment at such time minus (b) the sum of (i) the Dollar
Equivalent of the aggregate principal amount of al outstanding Revolving Loans made by such
Lender (in its cgpacity as aLender), plus (ii) such Lender’s Pro Rata Share of the L/C Exposure at
such time.

“U.S. Person” means a “United States” person within the meaning of Section
7701(a)(30) of the Code.

“U.S. Specia Resolution Regime™ has the meaning assigned to it in Section 9.20.

“U.S. Tax Compliance Certificate” has the meaning set forth in Section
2.14(f)(ii)(B)(3).

“USA PATRIOT Act” means the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001.

“wholly-owned”. when used in reference to a subsidiary of any Person, means that
all the Equity Interests in such subsidiary (other than directors’ qualifying shares and other nominal
amounts of Equity Interests that are required to be held by other Persons under applicable law) are
owned, beneficidly and of record, by such Person, another wholly-owned subsidiary of such
Person or any combination thereof.

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a
complete or partia withdrawal from such Multiemployer Plan, as such terms are defined in Part |
of Subtitle E of Title 1V of ERISA.

“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 Legislation Schedule.

SECTION 1.02. Classification of Loans and Borrowings. For purposes of this
Agreement, Loans may be classified and referred to by Class (e.g., a “Revolving Loan™) or by
Type (e.g., a “Eurodollar Loan™) or by Class and Type (e.g., a “Eurodollar Revolving Loan™).
Borrowings aso may be classified and referred to by Class (e.g., @ “Revolving Borrowing”) or by
Type (e.g., a “Eurodollar Borrowing™) or by Class and Type (e.g., a “Eurodollar Revolving
Borrowing™).

SECTION 1.03. Terms Generdly. The definitions of terms herein shall apply
equally to the singular and plural forms of the terms defined. Whenever the context may require,
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any pronoun shdl include the corresponding masculine, feminine and neuter forms. The words
“include”, “includes” and “including”™ 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”. The words “asset” and “property” shall be construed to have the same meaning and effect
and to refer to any and &l real and personal, tangible and i ntangible assets and properties, including
cash, securities, accounts and contract rights. The word “law” shall be construed as referring to
al statutes, rules, regulations, codes and other laws (including officia rulings and interpretations
thereunder having the force of law or with which affected Persons customarily comply), and all
judgments, orders, writs and decrees, of all Governmental Authorities. Unless the context requires
otherwise, (a) any definition of or reference to any agreement, instrument or other document
(including this Agreement and the other Loan Documents) shall be construed as referring to such
agreement, instrument or other document as from time to time amended, restated, amended and
restated, extended, supplemented or otherwise modified (subject to any restrictions on such
amendments, restatements, amendment and restatements, extensions, supplements or
maodifications set forth herein), (b) any definition of or reference to any statute, rule or regulation
shall be construed as referring thereto as from time to time amended, consolidated, replaced,
interpreted, supplemented or otherwise modified (including by succession of comparable
successor laws), (¢) any reference herein to any Person shall be construed to include such Person’s
successors and assigns (subject to any restrictions on assignment set forth herein) and, in the case
of any Governmental Authority, any other Governmental Authority that shall have succeeded to
any or all functions thereof. (d) the words “herein”, “‘hereof” and “hereunder”, and words of similar
import, shall be construed to refer to this Agreement in its entirety and not to any particular
provision hereof and (e) all references herein to Articles, Sections, Exhibits and Schedules shall
be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement.

SECTION 1.04.  Accounting Terms; GAAP; Pro Forma Calculations. (a) Except
as otherwise expressly provided herein, all terms of an accounting or financial nature used herein
shall be construed in accordance with GAAP asin effect from time to time; provided that (i) if the
Borrower, by notice to the Administrative Agent, shall request an amendment to any provision
herecof to eliminate the effect of (A) any change occurring after the Restatement Effective Datein
GAAP or in the gpplication thereof or (B) the issuance of any new accounting rule or guidance
(including, without limitation, any accounting rule or guidance relating to or issued in connection
with Topic 606) or in the application thereof on the operation of such provision after the
Restatement Effective Date (or if the Administrative Agent or the Required Lenders, in each case,
by natice to the Borrower, shal request an amendment to any provision hereof for such purpose),
regardless of whether any such notice is given before or after such change in GAAP or in the
gpplication thereof or the issuance of such rule or guidance or the gpplication thereof, then such
provision shall be interpreted on the basis of GAAP and such rule or guidance as in effect and
gpplied immediately prior thereto shall have become effective until such notice shal have been
withdrawn or such provision amended in accordance herewith, provided, further, that the Borrower
shal provide reconciliation information in form and substance reasonably satisfactory to the
Administrative Agent in the applicable Compliance Certificate to the extent required to reconcile
such calculations with the information in the financia statements delivered pursuant to Section
5.01, and (ii) notwithstanding any other provision contained herein, all terms of an accounting or
financia nature used herein shall be construed, and all computations of amounts and ratios referred
to herein shall be made, without giving effect to (A) any election under Accounting Standards
Cadification 825-10-25 (previously referred to as Statement of Financia Accounting Standards
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159, The Fair VValue Option for Financial Assetsand Financial Liabilities), or any successor thereto
(including pursuant to the Accounting Standards Codification), to value any Indebtedness of the
Borrower or any Subsidiary at “fair value”, as defined therein and (B) any treatment of
Indebtedness relating to convertible or equity-linked securities under Accounting Standards
Codification 470-20 (or any other Accounting Standards Codification or Financial Accounting
Standard having a similar result or effect) requiring the vauation of any such Indebtednessin a
reduced or bifurcated manner as described therein, and such Indebtedness shall at all times be
valued at the full stated principal amount thereof. For purposes of the foregoing, any change by
the Borrower in its accounting principles and standards to adopt International Financia Reporting
Standards, regardless of whether required by applicable laws and regulations, will be deemed a
changein GAAP.

(b) For purposes of determining compliance with any test or covenant contained in
this Agreement with respect to any period during which any Specified Transaction occurs, or for
purposes of determining whether any Specified Transaction, Adjusted Free Cash Flow, the
Leverage Ratio and the Interest Coverage Ratio shall be calculated with respect to such period on
a Pro Forma Basis, giving effect to such Specified Transaction. For the avoidance of doubt, any
caculations on a Pro FormaBasis (i) shall exclude purchase acquisition accounting impact for any
Permitted Acquisition or Specified Transaction, as gpplicable, and (ii) for periods prior to the
gpplicable Permitted Acquisition or Specified Transaction, shal be made based on the financia
information for the target of such Permitted Acquisition or Specified Transaction, as applicable,
that is publicly or privately available and regardiess of the accounting standard applied to such
target prior to the date of such Permitted Acquisition or Specified Transaction (and, for the
avoidance of doubt, no breach of this Agreement shall result therefrom).

(c)  All leases of a Person that would have been treated as operating |eases or
financing leases and not as Capital Lease Obligations, as applicable, for purposes of GAAP but
for the adoption of accounting rules or guidance with respect to Accounting Standards Codification
Topic 842 (“ACS 842™), shall continue to be accounted for as operating leases and financing
leases, respectively (and not Capita Lease Obligations), hereunder notwithstanding the fact that
such |eases are required in accordance with ACS 842 to be treated as Capital Lease Obligations.

SECTION 1.05. Excluded Swap Obligations . Notwithstanding any provision of
this Agreement or any other Loan Document, no Guarantee by any Loan Party under any Loan
Document shall include a Guarantee of any Obligation that, as to such Loan Party, is an Excluded
Swap Obligation and no Collateral provided by any Loan Party shal secure any Obligation that,
as to such Loan Party, is an Excluded Swap Obligation. In the event that any payment is made by,
or any collection is redized from, any Loan Party as to which any Obligations are Excluded Swap
Obligations, or from any Collatera provided by such Loan Party, the proceeds thereof shal be
applied to pay the Obligations of such Loan Party as otherwise provided herein without giving
effect to such Excluded Swap Obligations and each reference in this Agreement or any other Loan
Document to the ratable application of such amounts as among the Obligations or any specified
portion of the Obligations that would otherwise include such Excluded Swap Obligations shall be
deemed so to provide.

SECTION 1.06. Foreign Currency Calculations. For purposes of any
determination under Section 6.01, 6.02, 6.04, 6.05 or 6.08 or under Article VII, al amounts
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incurred, outstanding or proposed to be incurred or outstanding in Euros or Pounds Sterling shall
be translated into Dollars at the Dollar Equivaent thereof on the date of such determination;
provided that no Default or Event of Default shall arise as a result of any limitation set forth in
Dollarsin Section 6.01 or 6.02 being exceeded solely as aresult of changes in currency exchange
rates from those rates gpplicable at the time or times Indebtedness or Liens were initially
consummated in reiance on the exceptions under such Sections. For purposes of any
determination under Section 6.04, 6.05 or 6.08, the amount of each Investment, Disposition,
Restricted Payment or other gpplicable transaction denominated in Euros or Pounds Sterling shall
betranslated into Dollars at the Dollar Equivalent thereof on the date such Investment, Disposition,
Restricted Payment or other transaction is consummated.

SECTION 1.07. Interest Rates; LIBOR Notification. The interest rate on
Eurodollar Loans is determined by reference to the LIBO Rate, which is derived from the London
interbank offered rate. The London interbank offered rateisintended to represent the rate at which
contributing banks may obtain short-term borrowings from each other in the London interbank
market. InJuly 2017, the U.K. Financial Conduct Authority announced that, after the end of 2021,
it would no longer persuade or compel contributing banks to make rate submissions to the ICE
Benchmark Administration (together with any successor to the |CE Benchmark Administrator, the
“IBA”) for purposes of the IBA setting the London interbank offered rate. As aresult, it ispossible
that commencing in 2022, the London interbank offered rate may no longer be available or may
no longer be deemed an appropriate reference rate upon which to determine the interest rate on
Eurodollar Loans. In light of this eventuality, public and private sector industry initiatives are
currently underway to identify new or dternative reference rates to be used in place of the London
interbank offered rate. Upon the occurrence of a Benchmark Transition Event or an Early Opt-In
Election, Section 2.11(b) provides a mechanism for determining an alternativerate of interest. The
Administrative Agent will promptly notify the Borrower, pursuant to Section 2.11(d), of any
change to the reference rate upon which the interest rate on Eurodollar Loans isbased. However,
the Administrative Agent does not warrant or accept any responsibility for, and shall not have any
liability with respect to, the administration, submission or any other matter related to the London
interbank offered rate or other rates in the definition of “LIBO Rate” or with respect to any
aternative or successor rate thereto, or replacement rate thereof (including, without limitation, (i)
any such aternative, successor or replacement rate implemented pursuant to Section 2.11(b),
whether upon the occurrence of a Benchmark Transition Event or an Early Opt-in Election, and
(ii) the implementation of any Benchmark Replacement Conforming Changes pursuant to Section
2.11(c)), including without limitation, whether the composition or characteristics of any such
aternative, successor or replacement reference rate will be similar to, or produce the same value
or economic equivaence of, the LIBO Rate or have the same volume or liquidity asdid the London
interbank offered rate prior to its discontinuance or unavail ability.

SECTION 1.08. Divisions. For al purposes under the Loan Documents, in
connection with any division or plan of division under Delaware law (or any comparable event
under a different jurisdiction’s laws): (a) if any asset, right, obligation or liability of any Person
becomes the asset, right, obligation or liability of a different Person, then it shal be deemed to
have been transferred from the original Person to the subsequent Person, and (b) if any new Person
comes into existence, such new Person shall be deemed to have been organized and acquired on
thefirst date of its existence by the holders of its Equity Interests at such time.
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ARTICLEII

The Credits
SECTION 2.01. Commitments.

(a) Subject to the terms and conditions set forth herein, each Term Lender
severally agrees to make a term loan in Dollars (a “Term Loan™) to the Borrower on the
Restatement Date in an amount not to exceed the amount of the Term Commitment of such Lender.
The Term Loans may from time to time be Eurodollar Loans or ABR Loans, as determined by the
Borrower and notified to the Administrative Agent in accordance with Sections 2.03 and 2.05.

(b) Subject to the terms and conditions set forth herein, each Revolving Lender
agrees to make revolving credit loans (“Revolving Loans”™) in Dollars, Euros and Pounds Sterling
to the Borrower from time to time during the Availability Period in an aggregate principa amount
that will not result in (i) the Dollar Equivalent of the sum of such Lender’s Revolving Loans and
its Pro Rata Share of the L/C Exposure exceeding such Lender’s Revolving Credit Commitment
or (ii) the sum of thetota Dollar Equivaent of Revolving Loans and its Pro Rata Share of the L/C
Exposure exceeding the total Revolving Credit Commitments. Within the foregoing limits and
subject to the terms and conditions set forth herein, the Borrower may borrow, prepay and
reborrow Revolving Loans without penalty.

(c) Each Issuing Bank agrees, on the terms and conditions hereinafter set forth,
to issue letters of credit (each, a “Letter of Credit” and, collectively, “Letters of Credit”) in Dollars
for the account of the Borrower and its Subsidiaries from time to time on any Business Day during
the period from the Restatement Effective Date until 30 days before the final Maturity Datein an
aggregate Available Amount (i) not exceeding at any time (x) for al Letters of Credit, the Letter
of Credit Facility at such time and (y) for all Letters of Credit issued by each Issuing Bank, such
Issuing Bank’s Letter of Credit Commitment at such time (unless otherwise agreed by such Issuing
Bank) and (ii) for each such Letter of Credit not to exceed an amount equa to the Unused
Commitments of the Lenders at such time. Each Letter of Credit shall bein an amount of $25,000
or more (or such lesser amount as agreed to by the Issuing Bank issuing such Letter of Credit).
The Borrower shall beliable for dl Obligations with respect to any Letter of Credit issued for the
account of any of its Subsidiaries. No Letter of Credit shall have an expiration date (including al
rights of the Borrower or the beneficiary to require renewd) later than the earlier of (x) the date
that is one year after the date of issuance thereof, but may by itsterms be renewable annually upon
notice (a “Notice of Renewal™) given to the Issuing Bank that issued such Letter of Credit and the
Administrative Agent on or prior to any date for notice of renewal set forth in such Letter of Credit
but in any event at least three Business Days prior to the date of the proposed renewa of such
Letter of Credit and upon fulfillment of the gpplicable conditions set forth in Article IV unless
such Issuing Bank has notified the Borrower (with a copy to the Administrative Agent) on or prior
to the date for notice of termination set forth in such Letter of Credit but in any event at least 30
days prior to the date of automatic renewal of its election not to renew such Letter of Credit (a
“Notice of Termination™) and (y) five Business Days prior to the final Maturity Date; provided,
further, that the terms of each Letter of Credit that is automaticaly renewable annually shall
(1) requirethe Issuing Bank that i ssued such Letter of Credit to give the beneficiary named in such
Letter of Credit notice of any Notice of Termination and (2) permit such beneficiary, upon receipt
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of such notice, to draw under such Letter of Credit prior to the date such Letter of Credit otherwise
would have been automatically renewed. If either a Notice of Renewal is not given by the
Borrower or a Notice of Termination is given by the relevant Issuing Bank pursuant to the
immediately preceding sentence, such Letter of Credit shall expire on the date on which it
otherwise would have been automatically renewed; provided, however, that even in the absence
of receipt of a Notice of Renewd the relevant Issuing Bank may in its discretion, unless instructed
to the contrary by the Administrative Agent or the Borrower, deam that a Notice of Renewal had
been timely delivered and in such case, a Notice of Renewa shall be deemed to have been so
delivered for al purposes under this Agreement. Within the limits referred to above, the Borrower
may request the issuance of Letters of Credit under this Section 2.01(c), repay any Revolving
Loans resulting from drawings thereunder pursuant to Section 2.19(c) and request the issuance of
additional Letters of Credit under this Section 2.01(c).

(d) The parties hereto agree that the Existing Letters of Credit will
automatically, without any further action on the part of any Person, be desmed to be Letters of
Credit hereunder issued hereunder on the Restatement Effective Date for the account of the
Borrower. Without limiting the foregoing (i) each such Existing Letter of Credit shall be included
in the calcul ation of the L/C Exposure, (ii) al liabilities of the Borrower and the other Loan Parties
with respect to such Existing Letters of Credit shall constitute Obligations and (iii) each Lender
shall have reimbursement obligations with respect to such Existing Letters of Credit as provided
in Section 2.08(g).

SECTION 2.02. Loans and Borrowings.

(a) Each Loan shall be made as part of a Borrowing consisting of Loans made
by the Lenders ratably in accordance with their respective Commitments under the reevant
Facility. The failure of any Lender to make any Loan required to be made by it shall not relieve
any other Lender of its obligations hereunder; provided that the Commitments of the Lenders are
several and no Lender shall be responsible for any other Lender’s failure to make Loans as

required.

(b) Subject to Section 2.11, (i) each Borrowing in Dollars shall be comprised
entirely of ABR Loans or Eurodollar Loans as the Borrower may request in accordance herewith
and (ii) each Borrowing in a Designated Foreign Currency shall be comprised entirely of
Eurodollar Loans as the Borrower may request in accordance herewith. Each Lender at its option
may make any Eurodollar Loan by causing any domestic or foreign branch or Affiliate of such
Lender to make such Loan; provided that any exercise of such option shall not affect the obligation
of the Borrower to repay such Loan in accordance with the terms of this Agreement.

(c) At the commencement of each Interest Period for any Eurodollar
Borrowing, such Borrowing shall be in an aggregate amount that is an integra multiple of (i) in
the case of Borrowings denominated in Dollars, $1,000,000 and not less than $1,000,000, (ii) in
the case of Borrowings denominated in Pounds Sterling, £1,000,000 and not less than £1,000,000
and (iii) in the case of Borrowings denominated in Euros, €1,000,000 and not less than €1,000,000.
At the time that each ABR Borrowing is made, such Borrowing shall be in an aggregate amount
that is an integra multiple of $1,000,000 and not less than $1,000,000; provided that an ABR
Borrowing may be in an aggregate amount that is equal to the entire unused balance of the tota
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Commitments. Borrowings of morethan one Type may be outstanding at the same time; provided
that there shall not at any time be more than atotal of ten (10) Eurodollar Borrowings outstanding.

(d) Notwithstanding any other provision of this Agreement, the Borrower shall
not be entitled to request, or to elect to convert or continue, any Borrowing if the Interest Period
requested with respect thereto would end after the Maturity Date.

SECTION 2.03. Requests for Borrowings. To request a Borrowing, the
Borrower shall notify the Administrative Agent of such request by tel egphone (other than a request
for any Borrowing of Revolving Loans denominated in a Designated Foreign Currency, which
request shall be made in writing (including by electronic mail)), electronic mail or hand delivery
of an executed written Borrowing Request (a) in the case of a Eurodollar Borrowing denominated
in Dollars, not later than 11:00 a.m., New York City time, three Business Days before the date of
the proposed Borrowing, (b) in the case of a Eurodollar Borrowing denominated in a Designated
Foreign Currency, not later than 1:00 p.m., London time, four Business Days before the date of
the proposed Borrowing or (c) in the case of an ABR Borrowing, not later than 11:00 am., New
York City time, on the day of the proposed Borrowing. Each telephonic or electronic mail
Borrowing Request shal be irrevocable and shall in the case of a telephonic request be confirmed
promptly by hand delivery, electronic mail or telecopy to the Administrative Agent of a written
Borrowing Request signed by the Borrower., Each written Borrowing Request shall bein theform
of Exhibit B and each telephonic, électronic mail and written Borrowing Request shall specify the
following information in compliance with Section 2.02:

(i) the aggregate amount of the requested Borrowing and the Facility under
which such Borrowing is requested to be made;

(ii)  thedate of such Borrowing, which shall be a Business Day;

(iii)  in the case of a Borrowing to be denominated in Dollars, whether such
Borrowing is to be an ABR Borrowing or a Eurodollar Borrowing;

(iv) in the case of a Eurodollar Borrowing, the initial Interest Period to be
applicable therelo, which shall be a period contemplated by the definition of the term
“Interest Period™;

(v) in the case of Revolving Loans, the currency of such Borrowing (which
shall be Dollars, Euros or Pounds Sterling); and

(vi)  the location and number of the Borrower’s account to which funds are to be
disbursed, which shall comply with the requirements of Section 2.04.

If no election as to the Type of Borrowing is specified, then the requested Borrowing shall be an
ABR Borrowing. If no Interest Period is specified with respect to any requested Eurodollar
Borrowing, then the Borrower shall be deemed to have selected an Interest Period of one month’s
duration. Promptly following receipt of a Borrowing Request in accordance with this Section, the
Administrative Agent shall advise each Lender of the details thereof and of the amount of such
Lender’s Loan to be made as part of the requested Borrowing.
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SECTION 2.04. Funding of Borrowings.

(a) Each Lender shall make each Loan to be made by it hereunder on the
proposed date thereof by wire transfer of immediately available funds by 12:00 noon, New Y ork
City time (or in the case of any Revolving Loan denominated in a Designated Foreign Currency,
12:00 noon, London time), to the account of the Administrative Agent most recently designated
by it for such purpose by notice to the Lenders. The Administrative Agent will make such Loans
available to the Borrower by promptly crediting the amounts so received, in like funds, to an
operating account of the Borrower designated by the Borrower in the applicable Borrowing
Request.

(b)  Unless the Administrative Agent shall have received notice from a Lender
prior to the proposed date of any 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 avail able on such date in accordance with paragraph
(a) of this Section 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 gpplicable Lender and the Borrower
severdly agree to pay to the Administrative Agent forthwith on written demand such
corresponding amount 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 (i) in the case of such Lender, the greater of the Federa Funds Effective Rate and arate
determined by the Administrative Agent in accordance with banking industry rules on interbank
compensation or (ii) in the case of the Borrower, the interest rate gpplicable to ABR Loans. If the
Borrower and Lender shdl pay such interest to the Administrative Agent for the same or an
overlgpping 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 such amount to the
Administrative Agent, then such amount shall constitute such Lender’s Loan included in such
Barrowing. Any payment by the Borrower shal be without prejudice to any daim the Borrower
may have against a Lender that shall have faled to make such payment to the Administrative
Agent,

SECTION 2.05. Interest Elections.

(a)  Each Borrowing initially shal be of the Type specified in the applicable
Borrowing Request and, in the case of a Eurodollar Borrowing, shall havean initial Interest Period
as specified in such Borrowing Request. Theregfter, the Borrower may elect to convert such
Borrowing to adifferent Type (provided that Eurodollar Borrowings denominated in a Designated
Foreign Currency may not be converted to ABR Borrowings) or to continue such Borrowing and,
in the case of a Eurodollar Borrowing, may elect Interest Periods therefor, al as provided in this
Section. Subject to the requirements of Section 2.02(c), the Borrower may elect different options
with respect to different portions of the affected Borrowing, in which case each such portion shall
be dlocated ratably among the Lenders holding the Loans comprising such Borrowing, and the
Loans comprising each such portion shal be considered a separate Borrowing.

(b) To make an election pursuant to this Section, the Borrower shall notify the
Administrative Agent of such election by telephone or electronic mail by the time that a Borrowing
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Request would be required under Section 2.03 if the Borrower were requesting a Borrowing of the
Type resulting from such election to be made on the effective date of such dection. Each Interest
Election Request shal be irrevocable and, in the case of a telephonic Interest Election Request,
shall be confirmed promptly by hand delivery, electronic mail or telecopy to the Administrative
Agent of awritten Interest Election Request in aform approved by the Administrative Agent and
signed by the Borrower.

(c) Each telephonic and written Interest Election Request shall specify the
following information in compliance with Section 2.02:

(i) the Borrowing under each Facility to which such Interest Election Regquest
appliesand, if different options are being elected with respect to different portions thereof,
the portions thereof to be alocated to each resulting Borrowing (in which case the
information to be specified pursuant to clauses (iii) and (iv) below shall be specified for
each resulting Borrowing);

(i)  the effective date of the election made pursuant to such Interest Election
Request, which shall be a Business Day;

(iii)  in the case of a Borrowing to be denominated in Dollars, whether the
resulting Borrowing is to be an ABR Borrowing or a Eurodollar Borrowing; and

(iv) if theresulting Borrowing is a Eurodollar Borrowing, the Interest Period to
be applicable thereto after giving effect to such eection, which shall be a period
contemplated by the definition of the term “Interest Period”.

If any such Interest Election Request requests a Eurodollar Borrowing but does not specify an
Interest Period, then the Borrower shall be deemed to have selected an Interest Period of one
month’s duration.

(d) Promptly following receipt of an Interest Election Reguest, the
Administrative Agent shall advise each Lender of the details thereof and of such Lender’s portion

of each resulting Borrowing.

(e) If the Borrower fails to deliver a timely Interest Election Request with
respect to (i) a Eurodollar Borrowing denominated in Dollars prior to the end of the Interest Period
gpplicable thereto, then, unless such Borrowing is repaid as provided herein, at the end of such
Interest Period such Borrowing shal be converted to an ABR Borrowing or (ii) any other
Eurodollar Borrowing, then, unless such Borrowing is repaid as provided herein, at the end of such
Interest Period such Borrowing shall be converted to a Eurodollar Borrowing with an Interest
Period of one month’s duration. Notwithstanding any contrary provision hereof, if an Event of
Default has occurred and is continuing and the Administrative Agent, at the request of the Majority
Facility Lenders under the relevant Facility, so notifies the Borrower in writing, then, so long as
an Event of Default is continuing (i) no outstanding Borrowing under the relevant Facility may be
converted to or continued as a Eurodollar Borrowing and (ii) unless repaid, (A) each Eurodollar
Borrowing under the relevant Facility denominated in Dollars shall be converted to an ABR
Borrowing at the end of the Interest Period applicable thereto and (B) each other Eurodollar
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Borrowing shall be converted to a Eurodollar Borrowing with an Interest Period of one month’s
duration.

SECTION 2.06. Termination and Reduction of Commitments.

(a) All Term Commitments shal terminate on the Restatement Effective Date
after giving effect to the Borrowing of Term Loans requested to be made on such date. Unless
previously terminated, the Commitments shall terminate on the Maturity Date.

(b) The Borrower may at any time terminate, or from time to time reduce, the
Revolving Commitments; provided that (i) each reduction of the Revolving Commitments shall
be in an amount that is an integrd multiple of $1,000,000 and not less than $5,000,000, and (ii)
the Borrower shall not terminate or reduce the Revolving Commitments if, after giving effect to
any concurrent prepayment of the Revolving Loans in accordance with Section 2.08, the sum of
the Revolving Loans then outstanding would exceed the total Revolving Commitments.

(c) The Borrower shall notify the Administrative Agent of any election to
terminate or reduce the Revolving Commitments under paragraph (b) of this Section at |east three
Business Days prior to the effective date of such termination or reduction, specifying such election
and the effective date thereof. Promptly following receipt of any such notice, the Administrative
Agent shall advise the Lenders of the contents thereof. Each notice delivered by the Borrower
pursuant to this Section shall beirrevocable; provided that a notice of termination of the Revolving
Commitments delivered by the Borrower may state that such notice is conditioned upon the
effectiveness of other credit facilities, in which case such notice may be revoked by the Borrower
(by noticeto the Administrative Agent on or prior to the specified effective date) if such condition
is not satisfied. Subject to Section 2.20, any termination or reduction of the Revolving
Commitments shal be permanent. Each reduction of the Revolving Commitments shall be made
ratably among the Lenders in accordance with their respective Revolving Commitments under the
Revolving Facility.

SECTION 2.07. Repayment of Loans; Evidence of Debt; Letter of Credit
Reimbursements.

(8)  TheTerm Loans of each Term Lender shal maturein quarterly installments
commencing on the first full fiscal quarter ended after the Restatement Effective Date, such that
the amount of each installment equals such Lender’s Pro Rata Share of the Term Facility multiplied
by the amount set forth below opposite such installment, provided that, notwithstanding the above,
the remaining outstanding principal balance of Term Loans as of the Maturity Date shall be due
and payable on the Maturity Date:

I nstallment Principal Amount
1-8 $4,000,000
9-12 $6,000,000
13-16 $8,000,000



17-20 $10,000,000
Maturity Date Remaining principa baance

(b)  TheBorrower hereby unconditional ly promisesto pay to the Administrative
Agent for the account of each Lender the then unpaid principal amount of each Revolving Loan
on the Maturity Date.

(c) Each Lender shall maintain in accordance with its usual practice an account
or accounts evidencing the indebtedness of the Borrower to such Lender resulting from each Loan
made by such Lender, including the amounts of principal and interest payable and paid to such
Lender from time to time hereunder.

(d) The Administrative Agent shall maintain accounts in which it shall record
(i) the amount of each Loan made hereunder, the Class and Type thereof and the Interest Period
applicable thereto, (ii) the amount of any principal or interest due and payable or to become due
and payeble from the Borrower to each Lender hereunder and (iii) the amount of any sum received
by the Administrative Agent hereunder for the account of the Lenders and each Lender’s share
thereof.

()  The entries made in the accounts maintained pursuant to paragraph (b) or
(c) of this Section shall be prima facie evidence of the existence and amounts of the obligations
recorded therein (absent manifest error); provided that the falure of any Lender or the
Administrative Agent to maintain such accounts or any error therein shal not in any manner affect
the obligation of the Borrower to repay the Loans in accordance with the terms of this Agreement.

(f) Any Lender may request that Loans made by it be evidenced by a
promissory note. In such event, the Borrower shall prepare, execute and deliver to such Lender a
promissory note payable to such Lender and its registered and permitted assigns. Thereafter, the
Loans evidenced by such promissory note and interest thereon shall at dl times (including after
assignment pursuant to Section 9.04) be represented by one or more promissory notesin such form
payable to the payee named therein and its registered assigns.

(g)  Subject to Section 2.08(c), if at any time the aggregate Revolving Loans of
the Lenders exceeds the aggregate Commitments of the Lenders, the Borrower shall immediately
prepay the Revolving Loans in the amount of such excess.

(h)  Letter of Credit Reimbursements. The obligations of the Borrower under
this Agreement, any Letter of Credit Agreement and any other agreement or instrument, in each
case, relating to any Letter of Credit shal be unconditional and irrevocable, and shall be paid
strictly in accordance with the terms of this Agreement, such Letter of Credit Agreement and such
other agreement or instrument under al circumstances, including, without limitation, the following
circumstances (it being understood that any such payment by the Borrower is without prejudice
to, and does not constitute a waiver of, any rights the Borrower might have or might acquireas a
result of the payment by any Lender of any draft or the reimbursement by the Borrower thereof):

(i) any lack of vdidity or enforcesbility of this Agreement, any Lefter of
Credit, any Letter of Credit Agreement or any other agreement or instrument, in each case,
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relating thereto (all of the foregoing being, collectively, the “L/C Related Documents™);

(iiy  any changein thetime, manner or place of payment of, or in any other term
of, al or any of the obligations of the Borrower in respect of any L/C Related Document
or any other amendment or waiver of or any consent to departure from dl or any of the L/C
Related Documents;

(iii)  theexistence of any claim, set-off, defense or other right that the Borrower
may have at any time against any beneficiary or any transferee of aLetter of Credit (or any
Persons for which any such beneficiary or any such transferee may be acting), any Issuing
Bank, the Administrative Agent, any Lender or any other Person, whether in connection
with the transactions contemplated by the L/C Related Documents or any unrelated
transaction;

(iv) any statement or any other document presented under a 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;

(v) payment by any |ssuing Bank under a Letter of Credit against presentation
of a draft or certificate that does not strictly comply (but materially complies) with the
terms of such Letter of Credit;

(vi) any exchange, release or non-perfection of any collaterd, or any release or
amendment or waiver of or consent to departure from any guarantee, for al or any of the
obligations of the Borrower in respect of the L/C Related Documents; or

(vii) any other circumstance or happening whatsoever, whether or not similar to
any of the foregoing, including, without limitation, any other circumstance that might
otherwise constitute a defense available to, or a discharge of, the Borrower or a guarantor.

SECTION 2.08. Prepayment of Loans; M andatory Prepayment of Term Loans.

(a) The Borrower shall have the right at any time and from time to time to
prepay any Borrowing in whole or in part, subject to prior notice in accordance with paragraph (b)
of this Section.

(b)  The Borrower shal notify the Administrative Agent by telephone
(confirmed by telecopy, electronic mail or other writing gpproved by the Administrative Agent) of
any prepayment hereunder (i) in the case of prepayment of a Eurodollar Borrowing, not later than
1:00 p.m., New York City time, three Business Days before the date of prepayment or (ii) in the
case of prepayment of an ABR Borrowing, not |ater than 1:00 p.m., New York City time, on the
date of prepayment. Each such notice shall be irrevocable and shall specify the prepayment date
and the principal amount of each Borrowing under each Facility or portion thereof to be prepaid;
provided that a notice of prepayment delivered by the Borrower may state that such notice is
conditioned upon the effectiveness of other credit facilities, in which case such notice may be
revoked by the Borrower (by notice to the Administrative Agent on or prior to the specified
effective date) if such condition is not satisfied. Promptly following receipt of any such notice
relating to aBorrowing, the Administrative Agent shall advise the Lenders of the contents thereof.

55



Each partial prepayment of any Borrowing shal be in an amount that would be permitted in the
case of an advance of a Borrowing of the same Class and Type as provided in Section 2.02. Each
prepayment of a Borrowing shall be applied ratably to the Loans included in the prepaid
Borrowing. Each prepayment of Term Loans made pursuant to this Section 2.08(b) shall be
gpplied against the remaining schedul ed installments of principal duein respect of the Term Loans
in the manner specified by the Borrower or, in the absence of any such specification, as set forth
in Section 2.15(a). Prepayments shal be accompanied by accrued interest to the extent required
by Section 2.10 and, if applicable, amounts owed pursuant to Section 2.13, if any. Notwithstanding
the foregoing, any prepayment of Revolving Loans pursuant to this Section 2.08 shall not reduce
the Revolving Commitments unless notice is given by the Borrower in accordance with Section
2.06.

(c) (i) If the Administrative Agent notifies the Borrower in writing on the
second Business Day prior to any interest payment date that the sum of (A) the aggregate principal
amount of al Revolving Loans denominated in Dallars then outstanding, plus (B) the Dollar
Equivalent (determined on the third Business Day prior to such interest payment date) of the
aggregate principal amount of all Revolving Loans denominated in Euros and Pounds Sterling then
outstanding, plus (C) the aggregate Available Amount of al Letters of Credit then outstanding
exceeds 100% of the aggregate Revolving Credit Commitments of the Lenders on such date, the
Borrower shall, within two Business Days after receipt of such notice, prepay the outstanding
principal amount of any Revolving Loans owing by the Borrower in an aggregate amount
sufficient to reduce such sum after such payment to an amount not to exceed 100% of the aggregate
Revolving Credit Commitments of the Lenders. The Administrative Agent shall provide such
notice to the Borrower at the request of any Lender.

(ii) Each prepayment made pursuant to this Section 2.08(c) shal be made
together with any interest accrued to the date of such prepayment on the principal amounts
prepaid and, in the case of any prepayment of a Eurodollar Loan on a date other than the
last day of an Interest Period or at its maturity, any additional amounts which the Borrower
shall be obligated to reimburse to the Lenders in respect thereof pursuant to Section 2.13.
The Administrative Agent shall give prompt notice of any prepayment required under this
Section 2.08(c) to the Borrower and the Lenders.

(d)  The Borrower shdl, on the day that is five (5) Business Days prior to the
Maturity Date, pay to the Administrative Agent for deposit in the L/C Cash Collateral Account an
amount in Dollars sufficient to cause the amount of Dollars on deposit in the L/C Cash Collateral
Account to equal 100% of the aggregate Available Amount of al Letters of Credit then
outstanding; provided that nothing herein shal be deemed to amend or modify any provision of
Section 2.01(b). Upon the drawing of any such Letter of Credit, to the extent funds are on deposit
inthe L/C Cash Collateral Account, such funds shall be applied to reimburse the Issuing Banks to
the extent permitted by gpplicable law, and if so applied, then such reimbursement shall be deemed
arepayment of the corresponding Revolving Loans in respect of such Letter of Credit. After any
such Letter of Credit shall have expired or been fully drawn upon and all other obligations of the
Borrower thereunder shall have been paid in full, the equivalent amount deposited in such L/C
Cash Collateral Account in respect of such Letter of Credit shall be promptly returned to the
Borrower.



(e) If any Indebtedness shdl be incurred by the Borrower or any of its
Subsidiaries (excluding any Indebtedness incurred in accordance with Section 6.01 or pursuant to
this Agreement or any other Loan Document), an amount equa to 100% of the Net Cash Proceeds
thereof shall be gpplied within ten (10) Business Days after the date of such issuance or incurrence
toward the prepayment of the Term Loans as set forth in Section 2.08(g).

(f) If on any date the Borrower or any of its Subsidiaries shall receive Net Cash
Proceeds from any Asset Sale or Recovery Event in excess of $10,000,000 in the aggregatein any
fiscal year then, unless a Reinvestment Notice shall be delivered in respect thereof, such Net Cash
Proceeds shall be gpplied within twenty (20) Business Days after such date toward the prepayment
of the Term Loans as set forth in Section 2.08(g).

(9) Amounts to be applied in connection with prepayments made pursuant to
Section 2.08(e) or (f) shall be applied first to the prepayment of the next four principal installments
of Term Loans required pursuant to Section 2.07(a) and then shal be gpplied to reduce the then
remaining installments of the Term Loans pro rata based upon the then remaining principa
amounts thereof. The application of any prepayment pursuant to Section 2.08(e) or (f) shal be
made, first, to ABR Loans and, second, to Eurodollar Loans. Each prepayment of the Loans under
Section 2.08(e) or (f) shall be accompanied by accrued interest to the date of such prepayment on
the amount prepaid.

SECTION 2.09. Fes.

(a) The Borrower agrees to pay to the Administrative Agent for the account of
each Lender a commitment fee, which shall accrue at the Applicable Rate (as designated in the
definition of “Applicable Rate™ as the “Commitment Fee Rate™) on the daily amount of the
difference between the Revolving Credit Commitment of such Lender and the outstanding
principal balance of the Revolving Loans of such Lender during the period from and including the
Restatement Effective Date to but excluding the date on which such Revolving Credit
Commitment terminates. Accrued commitment fees shall be payable in arrears on the last day of
March, June, September and December of each year and on the date on which the Revolving Credit
Commitments terminate, commencing on the first such date to occur after the date hereof. All
commitment fees shall be computed on the basis of a year of 360 days and shall be payable for the
actual number of days elagpsed (including the first day but excluding the last day).

(b) The Borrower agrees to pay to the Administrative Agent, for its own
account, an agency fee payable in the amounts and at the times separatel y agreed upon between
the Borrower and the Administrative Agent.

(c) All commitment fees payable hereunder shall be paid on the dates due, in
immediately available funds, to the Administrative Agent for distribution to the Lenders. Fees
paid shal not be refundable under any circumstances.

(d) (i) The Borrower shall pay to the Administrative Agent for the account of
each Lender a commission on such Lender’s Pro Rata Share under the Revolving Facility of the
average daily aggregate Available Amount of al Letters of Credit outstanding (and not cash-
collateralized) from time to time at a rate per annum equal to the Applicable Rate for Eurodollar
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Loansin effect from timeto time, payablein arrears quarterly on the | ast day of each March, June,
September and December and on the find Maturity Date, and after such Maturity Date payable
upon written demand; provided that the Appliceble Rate shall increase by 2% upon the occurrence
and during the continuation of an Event of Default if the Borrower is required to pay default
interest on the principal of all Revolving Loans pursuant to Section 2.10(c).

(ii)  TheBorrower shall pay to each Issuing Bank for its own account, in Dollars,
afronting fee, which sha accrue at the rate of 0.125% per annum on the average daily amount of
the L/C Exposure attributable to Letters of Credit issued by such Issuing Bank (excluding any
portion thereof attributable to unreimbursed L etters of Credit) during any period that there is any
L/C Exposure, payable in arrears quarterly on the last day of each March, June, September and
December and on the find Maturity Date, and after such Maturity Date payable upon written
demand.

SECTION 2.10.  Interest.

(8) The Loans comprising each ABR Borrowing shal bear interest at the
Alternate Base Rate plus the Applicable Rate.

(b)  The Loans comprising each Eurodollar Borrowing shall bear interest at the
Adjusted LIBO Rate for the Interest Period in effect for such Borrowing for the relevant currency
plus the Applicable Rate.

(c) Notwithstanding the foregoing, if any principal of or interest on any Loan
or any fee or other amount payable by the Borrower hereunder is not paid when due, whether at
stated maturity, upon acceleration or otherwise, such overdue amount shall bear interest, after as
well as before judgment, at a rate per annum equal to (i) in the case of overdue principal of any
Loan, 2.00% per annum plus the rate otherwise gpplicable to such Loan as provided in the
preceding paragraphs of this Section 2.10 or (ii) in the case of any other amount, 2.00% per annum
plus the rate applicable to ABR Loans as provided in paragraph (a) of this Section 2.10.

(d) Accrued interest on each Loan shall be payablein arrearsin the currency of
the gpplicable Loan on each Interest Payment Date for such Loan and upon termination of all of
the Revolving Commitments; provided that (i) interest accrued pursuant to paragraph (c) of this
Section shdl be payable on written demand, (ii) in the event of any repayment or prepayment of
any Loan (other than a prepayment of an ABR Loan prior to the end of the Availability Period),
accrued interest on the principal amount repaid or prepaid shall be payable on the date of such
repayment or prepayment and (iii) in the event of any conversion of any Eurodollar Loan prior to
the end of the current Interest Period therefor, accrued interest on such Loan shal be payable on
the effective date of such conversion. All interest shall be payable in the currency in which the
applicable Loan is denominated.

(e)  Allinterest hereunder shall be computed on the basis of a year of 360 days,
except that (i) interest computed by reference to the Alternate Base Rate at times when the
Alternate Base Rate is based on the Prime Rate shall be computed on the basis of a year of 365
days (or 366 daysin alegp year), and in each case shdl be payable for the actual number of days
elapsed (induding thefirst day but excluding the last day) and (i) interest computed on Revolving
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Loans in Pounds Sterling shall be computed on the basis of a year of 365 days (or 366 daysin a
legp year), and in each case shall be payable for the actual number of days elgpsed (including the
first day but excluding the last day). The applicable Alternate Base Rate or Adjusted LIBO Rate
shall be determined by the Administrative Agent, and such determination shall be conclusive
absent manifest error.

SECTION 2.11.  Alternate Rate of Interest. If prior to the commencement of any
Interest Period for a Eurodollar Borrowing:

(a) the Administrative Agent determines in good faith (which determination
shall be conclusive and binding absent manifest error) that adequate and reasonable means
(including, without limitation, by means of an Interpolated Rate) do not exist for
ascertaining the Adjusted LIBO Rate or the LIBO Rate, as gpplicable (including because
the LIBO Screen Rate is not available or published on a current basis), for the gpplicable
currency and such | nterest Period; provided that no Benchmark Transition Event shal have
occurred at such time for such currency;

(b) the Administrative Agent is advised by the Mgjority Facility Lenders under
the relevant Facility that the Adjusted L1BO Rate or the LIBO Rate, as applicable, for such
Interest Period will not adequately and fairly reflect the cost to such Lenders of making or
maintaining their Loans included in such Borrowing for the applicable currency and such
Interest Period;

(c) the Administrative Agent determines in good faith (which determination
shall be conclusive and binding upon the Borrower absent manifest error) that depositsin
the applicable currency are not generally available, or cannot be obtained by the Lenders,
in the gpplicable market (any Designated Foreign Currency affected by the circumstances
described in Section 2.11(a) or (b) is referred to as an “Affected Foreign Currency™);

then the Administrative Agent shall give notice thereof to the Borrower and the Lenders by
telephone, telecopy or eectronic mail as promptly as practicable thereafter and, until the
Administrative Agent notifies the Borrower and the Lenders that the circumstances giving rise to
such notice no longer exist, (i) any Interest Election Request that requests the conversion of any
Borrowing to, or continuation of any Borrowing as, a Eurodollar Borrowing shall be ineffective
and (ii) if any Borrowing Request requests a Eurodollar Borrowing, such Borrowing shal | be made
as an ABR Borrowing. Until such relevant notice has been withdrawn by the Administrative
Agent, no further Eurodollar Revolving Loans in an Affected Foreign Currency shdl be made or
continued as such, nor shall the Borrower have the right to convert ABR Revolving Loans to
Eurodollar Revolving Loans (to the extent such Eurodollar Loan is denominated in an Affected
Foreign Currency).

(d) Notwithstanding anything to the contrary herein or in any other Loan
Document, upon the occurrence of a Benchmark Transition Event or an Early Opt-in
Election, as applicable, the Administrative Agent and the Borrower may amend this
Agreement to replace the LIBO Rate with a Benchmark Replacement. Any such
amendment with respect to a Benchmark Transition Event will become effective at 5:00
p.m. on the fifth (5th) Business Day after the Administrative Agent has posted such
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proposed amendment to all Lenders and the Borrower, so long as the Administrative Agent
has not received, by such time, written notice of objection to such proposed amendment
from Lenders comprising the Required Lenders (or, with respect to a Designated Foreign
Currency, the Mgjority Facility Lenders under the Revolving Facility); provided that, with
respect to any proposaed amendment containing any SOFR-Based Rate, the Lenders shall
be entitled to object only to the Benchmark Replacement Adjustment contained therein.
Any such amendment with respect to an Early Opt-in Election will become effective on
the date that Lenders comprising the Required Lenders (or, with respect to a Designated
Foreign Currency, the Majority Facility Lenders of under the Revolving Facility) have
delivered to the Administrative Agent written notice that such Required Lenders (or, with
respect to a Designated Foreign Currency, the Mgjority Facility Lenders of under the
Revolving Facility) accept such amendment. No replacement of LIBO Rate with a
Benchmark Replacement will occur prior to the gpplicable Benchmark Transition Start
Date.

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

(f) The Administrative Agent will promptly notify the Borrower and the
Lendersof (i) any occurrence of aBenchmark Transition Event or an Early Opt-in Election,
as gpplicable, (ii) the implementation of any Benchmark Replacement, (iii) the
effectiveness of any Benchmark Replacement Conforming Changes and (iv) the
commencement or conclusion of any Benchmark Unavalability Period.  Any
determination, decision or eection that may be made by the Administrative Agent or
Lenders pursuant to this Section 2.11, including any determination with respect to a tenor,
rate or adjustment or of the occurrence or non-occurrence of an event, circumstance or date
and any decision to take or refrain from taking any action, will be conclusive and binding
absent manifest error and may be made in its or their sole discretion and without consent
from any other party hereto, except, in each case, as expressly required pursuant to this
Section 2.11.

(9) Upon the Borrower’s receipt of notice of the commencement of a
Benchmark Unavailability Period, (i) any Interest Election Request that requests the
conversion of any Borrowing to, or continuation of any Borrowing as, a Eurodollar
Borrowing shal be ineffective, (ii) if any Borrowing Request requests a Eurodollar
Borrowing, such Borrowing shall be made as an ABR Borrowing and (iii) no further
Eurodollar Revolving Loans in an Affected Foreign Currency shall be made or continued
as such, nor shall the Borrower have the right to convert ABR Revolving Loans to
Eurodollar Revolving Loans (to the extent such Eurodollar Loan is denominated in an
Affected Foreign Currency).

SECTION 2.12. Increased Costs; lllegality.
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(a) If any Changein Law shall:

(i) impose, modify or deem egpplicable any reserve, specia 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 such
reserve requirement reflected in the Adjusted LIBO Rate);

(i)  imposeon any Lender or the London interbank market any other condition,
cost or expense (other than Taxes) affecting this Agreement or Eurodollar Loans made by
such Lender; or

(iii)  subject any Recipient to any Taxes (other than (A) Indemnified Taxes, (B)
Taxes described in clauses (b) through (d) of the definition of the term “Excluded Taxes™
and (C) Connection Income Taxes) on its loans, loan principal, commitments or other
obligations, or its deposits, reserves, other liabilities or capital attributable thereto;

and the result of any of the foregoing shall be to increase the cost to such Lender or other Recipient
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 to reduce the amount of any sum
received or receivable by such Lender (whether of principal, interest or any other amount) then,
from time to time upon request of such Lender, the Borrower will pay to such Lender such
additional amount or amounts as will compensate such Lender for such additional costs or
expenses incurred or reduction suffered.

(b)  If any Lender reasonably determinesthat any Changein Law affecting such
Lender or any lending office of such Lender or such Lender’s holding company, if any, regarding
capitd or liquidity requirements has had or would have the effect of reducing the rate of return on
such Lender’s capital or on the capital of such Lender’s holding company, if any, as a consequence
of this Agreement, the Commitments of such Lender or the Loans made by such Lender to alevel
below that which such Lender or such Lender’s helding company could have achieved but for such
Change in Law (taking into consideration such Lender’s policies and the policies of such Lender’s
holding company with respect to capital adequacy or liquidity), then, from time to time upon
request of such Lender, the Borrower will pay to such Lender such additiona amount or amounts
as will compensate such Lender or such Lender’s holding company for any such reduction
suffered.

(c) If by reason of any change in a Requirement of Law subsequent to the
Restatement Effective Date, materid disruption of currency or foreign exchange markets, war or
civil disturbance or similar event, the funding of any Foreign Currency Loan in any currency or
the funding of any Foreign Currency Loan in any currency to an office located other than in New
Y ork shall be impossible or such currency is no longer available or readily convertible to Dollars,
or the Dollar Equivalent of such currency is no longer readily calculable, then, at the election of
the Administrative Agent, no Foreign Currency Loans in the relevant currency shall be made or
any Foreign Currency Loan in the relevant currency shal be made to an office of the
Administrative Agent located in New Y ork, asthe case may be.
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(d) (i) If payment in respect of any Foreign Currency Loan shall be duein a
currency other than Dollars and/or at aplace of payment other than New Y ork and if, by reason of
any change in a Requirement of Law subsequent to the Restatement Effective Date, material
disruption of currency or foreign exchange markets, war or civil disturbance or similar event,
payment of such Obligations in such currency or such place of payment shall beimpossible or, in
the reasonable judgment of the Administrative Agent, such currency is no longer available or
readily convertible to Dollars, or the Dallar Equivalent of such currency is no longer readily
caculable, then, at the election of any affected Lender, the Borrower shall make payment of such
Loan in Dollars (based upon the Dollar Equivalent thereof on the date on which such payment
occurs) and/or in New York or (ii) if any Foreign Currency in which Loans are outstanding is
redenominated then, at the election of any affected Lender, such affected Loan and al obligations
of the gpplicable Borrower in respect thereof shall be converted into obligations in Dollars (based
upon the Dollar Equivalent thereof on such date), and, in each case, the Borrower shall indemnify
the Lenders, against any currency exchange losses or reasonable out-of-pocket expenses that it
shall sustain as a result of such aternative payment.

() A certificate of a Lender setting forth the amount or amounts necessary to
compensate such Lender or its holding company, as the case may be, as specified in paragreph (a)
or (b) of this Section 2.12 delivered to the Borrower shall be conclusive absent manifest error. The
Borrower shall pay such Lender, as the case may be, the amount shown as due on any such
certificate within 10 days after receipt thereof.

(f) Failure or delay on the part of any Lender to make written demand for
compensation pursuant to this Section 2.12 shall not constitute a waiver of such Lender’s right to
demand such compensation; provided that the Borrower shall not be required to compensate a
Lender pursuant to this Section 2.12 for any increased costs or expenses incurred or reductions
suffered more than 180 daysprior to the date that such Lender notifies the Borrower of the Change
in Law giving rise to such increased costs or expenses or reductions and of such Lender’s intention
to claim compensation therefor; provided further that, if the Change in Law giving rise to such
increased costs or expenses or reductions is retroactive, then the 180-day period referred to above
shall be extended to include the period of retroactive effect thereof.

(9) If any Change in Law shal make it unlawful for any Lender to make or
maintain Eurodollar Loans, (i) the commitment of such Lender hereunder to make Eurodollar
Loans, continue Eurodollar Loans as such and convert ABR Loans to Eurodollar Loans shal
forthwith be suspended until such time asit shal no longer be unlawful for such Lender to make
or maintain Eurodollar Loans and (ii) such Lender’s Loans then outstanding as Eurodollar Loans,
if any, shall be converted automaticaly to ABR Loans on the respective last days of the then
current Interest Periods with respect to such Loans or within such earlier period as required by
law. If any such conversion of a Eurodollar Loan occurs on aday which is not the last day of the
then current Interest Period with respect thereto, the Borrower shall pay to such Lender such
amounts, if any, as may be required pursuant to Section 2.13.

SECTION 2.13.  Break Funding Payments. Inthe event of (a) the payment of any
principal of any Eurodollar Loan other than on the |ast day of an Interest Period applicable thereto
(including as aresult of an Event of Default), (b) the conversion of any Eurodollar Loan other than
on thelast day of the Interest Period gpplicable thereto, (c) the failure to borrow, convert, continue
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or prepay any Eurodollar Loan on the date specified in any notice ddivered pursuant hereto
(regardiess of whether such notice may be revoked under Section 2.08(b) and is revoked in
accordance therewith) or (d) the assignment of any Eurodollar Loan other than on the last day of
the Interest Period applicable thereto as a result of a request by the Borrower pursuant to Section
2.16, then, in any such event, the Borrower shall compensate each Lender for the loss, cost and
expense attributable to such event (other than loss of the Applicable Rate for Eurodollar Loans).
In the case of a Eurodallar Loan, such loss, cost or expense to any Lender shal be deemed to
include an amount determined by such Lender to be the excess, if any, of (i) the amount of interest
which would have accrued on the principal amount of such Loan had such event not occurred, at
the Adjusted LIBO Rate that would have been applicable to such Loan, for the period from the
date of such event to the last day of the then current Interest Period therefor (or, in the case of a
failure to borrow, convert or continue, for the period that would have been the Interest Period for
such Loan), over (ii) the amount of interest which would accrue on such principal amount for such
period at the interest rate which such Lender would bid were it to bid, at the commencement of
such period, for deposits in Dallars of a comparable amount and period from other banks in the
eurodollar market. A certificate of any Lender setting forth any amount or amounts that such
Lender is entitled to receive pursuant to this Section shal be delivered to the Borrower and shall
be conclusive absent manifest error. The Borrower shall pay such Lender the amount shown as
due on any such certificate within 10 Business Days after receipt thereof.

SECTION 2.14. Taxes.

(a) Payments Free of Taxes. 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 gpplicable law. [If any gpplicable law (as
determined in the good faith discretion of an applicable withholding agent) requires the deduction
or withholding of any Tax from any such payment by a withholding agent, then the applicable
withholding agent shall be entitled to make such deduction or withholding and shall timely pay
the full amount deducted or withheld to the relevant Governmenta Authority in accordance with
gpplicable law and, if such Tax is an Indemnified Tax, then the sum payable by the gpplicable
Loan Party shall be increased as necessary so that after such deduction or withholding has been
made (including such deductions and withholdings applicable to additional sums payable under
this Section 2.14) the applicable Recipient receives an amount equa to the sum it would have
received had no such deduction or withholding been made.

(b) Payment of Other Taxes by the L oan Parties. The Loan Parties shall timely
pay to the relevant Governmenta Authority in accordance with gpplicable law, or at the option of
the Administrative Agent timely reimburse it for the payment of, any Other Taxes.

(c) Evidence of Payment. As soon as practicable after any payment of Taxes
by any Loan Party to a Governmental Authority pursuant to this Section 2.14, such Loan Party
shall deliver to the Administrative Agent the original or a certified copy of areceipt issued by such
Governmental Authority evidencing such payment, a copy of the return reporting such payment or
other evidence of such payment reasonably satisfactory to the Administrative Agent.

(d) Indemnification by the Loan Parties. The Loan Parties shal jointly and
severally indemnify each Recipient, within 10 days after demand therefor, for the full amount of
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any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to
amounts payable under this Section 2.14) payable or paid 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 (with a copy to the Administrative
Agent), or by the Administrative Agent on its own behaf or on behdf of a Lender, shall be
conclusive absent manifest error.

(e) Indemnification by the L enders. Each Lender shall severally indemnify the
Administrative Agent, within 10 days after demand therefor, for (i) any Indemnified Taxes
attributable to such Lender (but only to the extent that any Loan Party has not a ready indemnified
the Administrative Agent for such Indemnified Taxes and without limiting the obligation of the
Loan Parties to do so), (i1) any Taxes attributable to such Lender’s failure to comply with the
provisions of Section 9.04(c) relating to the maintenance of a Participant Register and (iii) any
Excluded Taxes attributable to such Lender, in each case, thal are payable or pad by the
Administrative Agent in connection with any Loan Document, and any reasonable expenses
arising therefrom or with respect thereto, 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 shall be conclusive
absent manifest error. Each Lender hereby authorizes the Administrative Agent to set off and
apply any and al amounts a any time owing to such Lender under any Loan Document or
otherwise payable by the Administrative Agent to the Lender from any other source against any
amount due to the Administrative Agent under this paragraph (e).

(f) Status of Lenders. (i) Any Lender that is entitled to an exemption from or
reduction of withholding Tax with respect to payments made under any Loan Document shall
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 withholding or at a reduced rate of withholding. In addition,
any Lender, if reasonably requested by the Borrower or the Administrative Agent, shall deliver
such other documentation prescribed by applicable |aw or reasonably reguested by the Borrower
or the Administrative Agent aswill 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 sentences, the
completion, execution and submission of such documentation (other than such documentation set
forth in Section 2.14(f)(ii}(A), (ii)(B) and (ii)(D) below) shall not be required if in the Lender’s
reasonabl e judgment such compl etion, execution or submission would subject such Lender to any
material unreimbursed cost or expense or would materialy prejudice the lega or commercia
position of such Lender.

(i) Without limiting the generd ity of the foregoing, in the event that the
Borrower isa U.S. Person:

(A) anyLenderthatisal.S. Personshall deliver tothe Borrower
and the Administrative Agent on or prior to the date on which such Lender

64



becomes a Lender under this Agreement (and from time to time thereafter
upon the reasonable request of the Borrower or the Administrative Agent),
executed originals 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 so, deliver to the Borrower and the Administrative Agent (in such
number of copies as shall be requested by the recipient) on or prior to the
date on which such Foreign Lender becomes a L ender under this Agreement
(and from time to time thereafter upon the reasonable request of the
Borrower or the Administrative Agent), whichever of the following is
epplicable:

(1) in the case of a Foreign Lender claiming the benefits
of an income tax treaty to which the United Statesis aparty (x) with
respect to payments of interest under any Loan Document, executed
originals of IRS Form W-8BEN or Form W-8BEN-E establishing
an exemption from, or reduction of, U.S. Federa withholding Tax
pursuant to the “interest™ article of such tax treaty and (y) with
respect to any other applicable payments under any Loan Document,
IRS Form W-8BEN or Form W-8BEN-E establishing an exemption
from, or reduction of, U.S. Federa withholding Tax pursuant to the
“business profits” or “other income” article of such tax treaty;

(2) executed originas of IRS Form W-8ECI;

(3) in the case of a Foreign Lender claiming the benefits
of the exemption for portfolio interest under Section 881(c) of the
Code, (x) acertificate substantialy in the form of Exhibit F-1 to the
effect that such Foreign Lender is not a “bank™ within the meaning
of Section 881(c)(3)(A) of the Code, a “10 percent shareholder” of
the Borrower within the meaning of Section 881(c)(3)(B) of the
Code, or a “controlled foreign corporation™ described in Section
881(c)(3)(C) of the Code (a “U.S. Tax Compliance Certificate™) and
(y) executed originds of IRS Form W-8BEN or Form W-8BEN-E;
or

(4) to the extent a Foreign Lender is not the beneficia
owner, executed originals of IRS Form W-8IMY', accompanied by
IRS Form W-BECI, IRS Form W-8BEN, IRS Form W-8BEN-E, a
U.S. Tax Compliance Certificate substantially in the form of Exhibit
F-2 or Exhibit F-3, IRS Form W-9, and/or other certification
documents from each beneficial owner, as applicable; provided that
if the Foreign Lender is a partnership and one or more direct or
indirect partners of such Foreign Lender are claiming the portfolio
interest exemption, such Foreign Lender may provide a U.S. Tax
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Compliance Certificate substantialy in the form of Exhibit F-4 on
behalf of each such direct and indirect partner;

(C)  any Foreign Lender shall, to the extent it is legally entitled
to do so, deliver to the Borrower and the Administrative Agent (in such
number of copies as shall 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 reasonzble request of the
Borrower or the Administrative Agent), executed originals of any other
form prescribed by applicable law as a basis for claiming exemption from
or areduction in U.S. federd withholding Tax, duly completed, together
with such supplementary documentati on as may be prescribed by gpplicable
law to permit the Borrower or the Administrative Agent to determine the
withholding or deduction required to be made; and

(D) if a payment made to a Lender under any Loan Document
would be subject to U.S. federd withholding Tax imposed by FATCA if
such Lender were to fail to comply with the applicable reporting
requirements of FATCA (including those contained in Section 1471(b) or
1472(b) of the Code, as applicable), such Lender shal deliver 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 gpplicable law
(including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such
additional documentation reasonably requested by the Borrower or the
Administrative 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 determi ne the amount to deduct and withhold from such
payment. Solely for purposes of this clause (D), “FATCA” shall include
any amendments made to FATCA after the date of this Agreement.

Each Lender agrees that if any form or certification it previously delivered expires
or becomes obsolete 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
S0.

(g)  Treatment of Certain Refunds. If any party determines, inits solediscretion
exercised in good faith, that it has received a refund of any Taxes as to which it has been
indemnified pursuant to this Section 2.14 (including by the payment of additional amounts
pursuant to this Section 2.14), it shall pay to the indemnifying party an amount equal to such refund
(but only to the extent of indemnity payments made under this Section 2.14 with respect to the
Taxes giving rise to such refund), net of all out-of-pocket expenses (including Taxes) of such
indemnified party and without interest (other than any interest paid by the relevant Governmental
Authority with respect to such refund). Such indemnifying party, upon the request of such
indemnified party, shal repay to such indemnified party the amount paid over pursuant to this
paragraph (plus any pendties, interest or other charges imposed by the relevant Governmental
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Authority) in the event that such indemnified party is required to repay such refund to such
Governmental Authority. Notwithstanding anything to the contrary in this paragraph, in no event
will theindemnified party be required to pay any amount to an indemnifying party pursuant to this
paragraph the payment of which would place the indemnified party in a less favorable net after-
Tax position than the indemnified party 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 additional amounts with respect to such Tax had never been pad.
This paragraph shall not be construed to require any indemnified party to make available its Tax
returns (or any other information relating to its Taxes that it deems confidentia) to the
indemnifying party or any other Person.

(h) Survival. Each party's obligations under this Section 2.14 shall survivethe
resignation or replacement of the Administrative Agent or any assignment of rights by, or the
replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction or
discharge of all obligations under any Loan Document.

(i) Defined Terms. For purposes of this Section 2.14, the term "Lender"
includes any Issuing Bank and the term "applicablelaw" includes FATCA.

SECTION 2.15. Payments Generally; Pro Rata Treatment; Sharing of Set-offs.

()  Each borrowing by the Borrower from the Lenders hereunder, each
payment by the Borrower on account of any commitment fee, any participation fee and any
reduction of the Revolving Commitments of the Lenders shall be made pro rata according to the
respective Pro Rata Share, asthe case may be, under the relevant Facility. Each payment (including
each prepayment) on account of principal of and interest on the Term Loans shall be made pro rata
according to the respective outstanding principal amounts of the Term Loans then held by the
Term Lenders. Unless otherwise set forth herein, the amount of each principal prepayment of the
Term Loans shall be applied to reduce the then remaining install ments of the Term Loans, pro rata
based upon the then remaining principa amountsthereof. Amounts prepaid on account of the Term
Loans may not be reborrowed. The Borrower shall make each payment required to be made by it
hereunder (whether of principal, interest or fees, or of amounts payable under Section 2.12, 2.13
or 2.14, or otherwise) prior to 1:00 p.m., New York City time, on the date when due, in
immediately available funds, without set off or counterclaim. Any amounts received after such
time on any date may, in the discretion of the Administrative Agent, be deemed to have been
received on the next succeeding Business Day for purposes of caculating interest thereon. All
such payments shall be made to the Administrative Agent at its designated office, except that
payments pursuant to Sections 2.12, 2.13, 2.14 and 9.03 shall be made directly to the Persons
entitled thereto. The Administrative Agent shall distribute any such payments received by it for
the account of any other Person to the appropriate recipient promptly following receipt thereof. If
any payment hereunder or under any Loan Document shall be due on a day that is not a Business
Day, the date for payment shall be extended to the next succeeding Business Day, and, in the case
of any payment accruing interest, interest thereon shall be payable for the period of such extension.
All payments or prepayments of any Loan shall be made in the currency in which such Loan is
denominated, all reimbursements of Letters of Credit shall be made in Dollars and al other
payments under each Loan Document shall be madein Dollars.
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(b) If at any time insufficient funds are received by and available to the
Administrative Agent to pay fully al amounts of principal, interest and fees then due hereunder,
such funds shal be applied (i) first, towards payment of interest and fees then due hereunder,
ratably among the parties entitled thereto in accordance with the amounts of interest and fees then
due to such parties, and (ii) second, towards payment of principa then due hereunder, ratably
among the parties entitled thereto in accordance with the amounts of principal then due to such
parties.

(c) If any Lender shall, by exercising any right of set off or counterclaim or
otherwise, obtain payment in respect of any principal of or interest on any of its Loans hereunder
or participations in Letters of Credit resulting in such Lender receiving payment of a greater
proportion of the aggregate amount of its Loans hereunder or participations in Letters of Credit
and accrued interest thereon than the proportion received by any other Lender under the relevant
Facility, then the Lender receiving such greater proportion shall purchase (for cash at face value)
participations in the Loans hereunder or participations in Letters of Credit of other Lenders to the
extent necessary so that the benefit of dl such payments shdl be shared by the Lenders under the
relevant Facility ratably in accordance with the aggregate amount of principal of and accrued
interest on their respective Loans hereunder or participationsin Letters of Credit; provided that (i)
if any such participations are purchased and al or any portion of the payment giving rise thereto
is recovered, such participations shall be rescinded and the purchase price restored to the extent of
such recovery, without interest, and (ii) the provisions of this paragraph shall not be construed to
apply to any payment made by the Borrower pursuant to and in accordance with the express terms
of this Agreement or any payment obtained by a Lender as consideration for the assignment of or
sde of a participation in any of its Loans hereunder or participations in Letters of Credit to any
assignee or participant, other than to the Borrower or any Subsidiary or Affiliate thereof (as to
which the provisions of this paragraph shal apply). The Borrower 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 against the Borrower rights of
set-off and counterclaim with respect to such participation as fully asif such Lender were adirect
creditor of the Borrower in the amount of such participation. Notwithstanding the foregoing, to
the extent prohibited by applicable law as described in the definition of “Excluded Swap
Obligetion,” no amounts received from, or set off with respect to, any Loan Party shall be applied
to any Excluded Swep Obligations of such Loan Party.

(d) Unless the Administrative Agent shall have received notice from the
Borrower prior to the date on which any payment is due to the Adminigtrative Agent for the
account of the Lenders 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, the amount due. In such event,
if the Borrower has not in fact made such payment, then each of the Lenders severdly agrees to
repay to the Administrative Agent forthwith on demand the amount so distributed to such Lender
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 greater of the Federa Funds
Effective Rate and a rate determined by the Administrative Agent in accordance with banking
industry rules on interbank compensation.
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(e) If any Lender shall fail to make any payment required to be made by it
pursuant to Section 2.04(b), 2.15(d) or 9.03(c), then the Administrative Agent may, in itsdiscretion
(notwithstanding any contrary provision hereof), apply any amounts thereafter received by the
Administrative Agent for the account of such Lender to satisfy such Lender’s obligations under
such Sections until al such unsatisfied obligations are fully paid.

(f) The obligations of the Lenders hereunder to meke Loans, to fund
participations in Letters of Credit and to make payments pursuant to Section 9.03(c) are severd
and not joint. The failure of any Lender to make any Loan, to fund any such participation or to
make any payment under Section 9.03(c) on any date required hereunder sha|l not relieve any other
Lender of its corresponding obligation to do so on such date, and no Lender shall (except as
provided herein with respect to a Defaulting Lender) be responsible for the failure of any other
Lender to so make its Loan, to purchase its participation or to make its payment under Section

9.03(c).
SECTION 2.16. Mitigation Obligations; Replacement of Lenders or Issuing

Banks.

(a) If any Lender reguests compensation under Section 2.12, or if the Borrower
isrequired to pay any Indemnified Taxes or additiona amount to any Lender or any Governmentd
Authority for the account of any Lender pursuant to Section 2.14, then such Lender shall (at the
request of the Borrower) use commercialy reasonable efforts to designate a different lending
office for funding or booking its Loans hereunder or to assign and delegate its rights and
obligations hereunder to ancther of its offices, branches or affiliates, if, in the judgment of such
Lender, such designation or assignment and delegation (i) would eliminate or reduce amounts
payablepursuant to Section 2.12 or 2.14, as the case may be, inthefutureand (ii) would not subject
such Lender to any unreimbursed cost or expense and would not otherwise be disadvantageous to
such Lender. The Borrower hereby agrees to pay al reasonable costs and expenses incurred by
any Lender in connection with any such designation or assignment and delegation.

(b) If (i) any Lender requests compensation under Section 2.12, (ii) the
Barrower is required to pay any Indemnified Taxes or additional amounts to any Lender or any
Governmenta Authority for the account of any Lender pursuant to Section 2.14 or (iii) any Lender
becomes a Defaulting Lender, then the Borrower may, at its sole expense and effort, upon notice
to such Lender and the Administrative Agent, require such L ender to assign and delegate, without
recourse (in accordance with and subject to the restrictions contained in Section 9.04 hereof, with
the Borrower obligated to pay any applicable processing and recordation fee unless waived by the
Administrative Agent in its sole discretion), dl its interests, rights and obligations under this
Agreement and the other Loan Documents to an Eligible Assignee that shall assume such
obligations (which assignee may be another Lender, if a Lender accepts such assignment and
delegation); provided that (A) the Borrower shal have received the prior written consent of the
Administrative Agent, which consent shall not unreasonably be withheld, (B) such Lender shall
have received payment of an amount equd to the outstanding principa of its Loans, accrued
interest thereon, accrued fees and all other amounts payable to it hereunder, from the assignee (to
the extent of such outstanding principal and accrued interest and fees) or the Borrower (in the case
of all other amounts); (C) in the case of any such assignment and del egation resulting from aclaim
for compensation under Section 2.12 or payments required to be made pursuant to Section 2.14,
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such assignment will result in a reduction in such compensation or payments, and (D) such
assignment does not conflict with gpplicablelaw. A Lender shal not be required to make any such
assignment and delegation if, prior thereto, as a result of a waiver or consent by such Lender or
otherwise, the circumstances entitling the Borrower to require such assignment and delegation
have ceased to gpply.

(c) Replacement of Issuing Banks. If any Issuing Bank declines to provide the
consent required under Sections 2.20(b) or 9.04(b)(iii)(C), or declines to provide a Letter of Credit
pursuant to Section 2.19(a)(ii), then the Borrower may, at its sole expense and effort, upon notice
to such Issuing Bank and the Administrative Agent, require such Issuing Bank to assign and
delegate, without recourse (in accordance with and subject to the restrictions contained in, and
consents required by, Section 9.04), al of its Letter of Credit Commitment to one or more Eligible
Assignees that shall assume such obligations (which assignee may be one or more Issuing Banks,
if such Issuing Bank accepts such assignment); provided that:

(i) each outstanding Letter of Credit issued by such Issuing Bank shall
have been replaced or such other arrangement reasonably satisfactory to such
Issuing Bank shall have been made; and

(i)  such assignment does not conflict with gpplicable law.

SECTION 2.17. Defaulting Lenders. Notwithstanding any provision of this
Agreement to the contrary, if any Lender becomes a Defaulting Lender, then the following
provisions shall gpply for so long as such Lender is a Defaulting Lender:

(a) fees shall cease to accrue on the unfunded portion of the Revolving Credit
Commitment of such Defaulting Lender pursuant to Section 2.09(a); and

(b)  the Revolving Credit Commitment and outstanding principal amount of
Revolving Loans of such Defaulting Lender shall not be included in determining whether
al Lenders or the Required Lenders have taken or may take any action hereunder
(including any consent to any amendment or waiver pursuant to Section 9.02), provided
that any waiver, amendment or modification requiring the consent of all Lenders or each
affected Lender which affects such Defaulting Lender differently than other affected
Lenders shall require the consent of such Defaulting Lender, and provided further, that any
waiver, anendment or modification requiring the consent of al Lenders or each affected
Lender made pursuant to clause (i), (ii) or (iii) of the first proviso to Section 9.02(b) (but,
in respect of such clauses (ii) and (iii), only to the extent relating to principa or interest)
shall a so require the consent of any such Lender which has become a Defaulting Lender.

(c) if any L/C Exposure exists at the time such Lender becomes a Defaulting
Lender then:

(i) al or any pat of L/C Exposure of such Defaulting Lender shall be
reallocated among the Non-Defaulting Lenders in accordance with their respective Pro
Rata Shares but only to the extent that (x) the sum of the aggregate principal amount of
Revolving Loans owing to al Non-Defaulting Lenders plus the aggregate amount of L/C
Exposure of adl Lenders does not exceed the tota of al Non-Defaulting Lenders’
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Revolving Credit Commitments, (y) after giving effect to such reallocation, the sum of the
aggregate principal amount of Revolving Loans owing to, and the L/C Exposure dlocated
to, each Non-Defaulting Lender shall not exceed such Non-Defaulting Lender’s Revolving
Credit Commitment and (z) no Event of Default has occurred and is continuing;

(ii) if the reallocation described in clause (i) above cannot, or can only partialy,
be effected, the Borrower shall within two Business Days following notice by the
Administrative Agent, cash collateralize for the benefit of each Issuing Bank only the
Borrower’s obligations corresponding to such Defaulting Lender’s L/C Exposure (after
giving effect to any partial reallocation pursuant to clause (i) above) in accordance with the
procedures set forth in Section 7.02 for so long as such L/C Exposure is outstanding or
such Lender remains a Defaulting Lender (and such L/C Exposure cannot be alocated

pursuant to Section 2.17(c)(i));

(iii)  if the Borrower cash collateralizes any portion of such Defaulting Lender’s
L/C Exposure pursuant to clause (ii) above, the Borrower shall not be required to pay any
fees to such Defaulting Lender pursuant to Section 2.09(d) with respect to such Defaulting
Lender’s L/C Exposure during the period such Defaulting Lender’s L/C Exposure is cash
collateralized;

(iv)  if the L/C Exposure of the Non-Defaulting Lendersis redlocated pursuant
to clause (i) above, then the fees payable to the Lenders pursuant to Section 2.09(a) and
Section 2.09(d) shall be adjusted in accordance with such Non-Defaulting Lenders’ Pro
Rata Shares; and

(v) if all or any portion of such Defaulting Lender’s L/C Exposure is neither
reallocated nor cash collateralized pursuant to clause (i) or (ii) above, then, without
prejudice to any rights or remedies of any Issuing Bank or any other Lender hereunder, all
facility feesthat otherwise would have been payable to such Defaulting Lender (solely with
respect to the portion of such Defaulting Lender’s Revolving Credit Commitment that was
utilized by such L/C Exposure) and letter of credit commissions payable under Section
2.09(d) with respect to such Defaulting Lender’s L/C Exposure shall be payable to the
gpplicable Issuing Banks until and to the extent that such L/C Exposure is redlocated
and/or cash collateralized; and

(d) so long as such Lender is a Defaulting Lender, no Issuing Bank shall be
required to issue, amend or increase any Letter of Credit, unless it is satisfied that the
related exposure and the Defaulting Lender’s then outstanding L/C Exposure will be 100%
covered by the Revolving Credit Commitments of the Non-Defaulting Lenders and/or cash
collateral will be provided by the Borrower in accordance with Section 7.02, and
participating interests in any newly issued or increased Letter of Credit shall be alocated
among Non-Defaulting Lenders in @ manner consistent with Section 2.17(c)(i) (and such
Defaulting Lender shall not participate therein).

In the event that the Administrative Agent, the Borrower and the Issuing Banks each agrees

that a Defaulting Lender has adequately remedied all matters that caused such Lender to be a
Defaulting Lender, then the L/C Exposure of the Lenders shal| be readjusted to reflect theinclusion
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of such Lender’s Revolving Credit Commitment and on such date such Lender shall purchase at
par such of the Revolving Loans of the other Lenders as the Administrative Agent shal determine
may be necessary in order for such Lender to hold such Revolving Loans in accordance with its
Pro Rata Share.

Credit.

SECTION 2.18. [Reserved].

SECTION 2.19. Issuance of and Drawings and Reimbursement Under L etters of

(a) Request for Issuance. (i) Subject to clause (ii) below, each Letter of Credit
shal be issued upon notice, given not later than 1:00 P.M. (New York City time) on the
fifth Business Day prior to the date of the proposed issuance of such Letter of Credit, by
the Borrower to any Issuing Bank, and such Issuing Bank shall give the Administrative
Agent, prompt written notice thereof. Each such notice of issuance of a Letter of Credit (a
“Notice of Issuance”) shall be by telephone, confirmed promptly in writing, or telecopier,
specifying therein the requested (A) date of such issuance (which shall be a Business Day),
(B) the amount of such Letter of Credit, (C) expiration date of such Letter of Credit, (D)
name and address of the beneficiary of such Letter of Credit and (E) form of such Letter of
Credit, and shall be accompanied by such customary application and agreement for letter
of credit as such Issuing Bank may specify to the Borrower requesting such issuance for
use in connection with such requested Letter of Credit (a ““Letter of Credit Agreement™).
If therequested form of such Letter of Credit i s reasonably acceptable to such |ssuing Bank,
such Issuing Bank will, upon fulfillment of the applicable conditions set forth in Article
IV, make such Letter of Credit available to the Borrower (or its gpplicable Subsidiary)
requesting such issuance at its office referred to in Section 9.01 or as otherwise agreed with
the Borrower in connection with such issuance. In the event and to the extent that the
provisions of any Letter of Credit Agreement shall conflict with this Agreement, the
provisions of this Agreement shall govern.

(i)  Nolssuing Bank shall be under any obligation to issue any Letter of Credit

(A) any order, judgment or decree of any governmenta authority or arbitrator shall
by its terms purport to enjoin or restrain such Issuing Bank from issuing such Letter of
Credit, or any law applicable to such Issuing Bank or any request or directive (whether or
not having the force of law) from any governmental authority with jurisdiction over such
Issuing Bank shall prohibit, or request that such Issuing Bank refrain from, the issuance of
letters of credit generally or the Letter of Credit in particular or shal impose upon such
Issuing Bank with respect to the Letter of Credit any restriction, reserve or capita
requirement (for which such Issuing Bank is not otherwise compensated hereunder) not in
effect on the Restatement Effective Date, or shal impose upon such Issuing Bank any
unreimbursed loss, cost or expense which was not applicable on the Restatement Effective
Date and which such Issuing Bank in good faith deems material toit; or

(B) theissuance of the Letter of Credit would violate one or more policies of such
Issuing Bank gpplicable to |etters of credit generally and to customers of the Issuing Bank
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generaly; provided that, in the event the Issuing Bank can no longer issue any Letter of
Credit, the Issuing Bank shall endeavor to provide sufficient written notice thereof to the
Borrower.

(b) Participations. By the issuance of a Letter of Credit (or an amendment to a
Letter of Credit increasing the amount thereof) and without any further action on the part
of the applicable Issuing Bank or the Lenders, such Issuing Bank hereby grants to each
Revolving Lender, and each Revolving Lender hereby acquires from such Issuing Bank, a
participation in such Letter of Credit equal to such Lender’s Pro Rata Share under the
Revolving Fecility of the aggregate amount available to be drawn under such Letter of
Credit. The Borrower hereby agrees to each such participation. In consideration and in
furtherance of the foregoing, each Revolving Lender hereby absolutely and
unconditionally agrees to pay to the Administrative Agent, for the account of such Issuing
Bank, such Lender’s Pro Rata Share under the Revolving Facility of each drawing made
under a Letter of Credit funded by such Issuing Bank and not reimbursed by the Borrower
within one Business Day after the Borrower’s receipt of notice thereof, or of any
reimbursement payment required to be refunded to the Borrower for any reason. Each
Revolving Lender acknowledges and agrees that its obligation to acquire participations
pursuant to this paragraph in respect of Letters of Credit is absolute and unconditional and
shdl not be affected by any dircumstance whatsoever, including any amendment, renewa
or extension of any Letter of Credit or the occurrence and continuance of a Default or
reduction or termination of the Revolving Credit Commitments, and that each such
payment shall be made without any offset, abatement, withholding or reduction
whatsoever. Each Revolving Lender further acknowledges and agrees that its participation
in each Letter of Credit will be automatically adjusted to reflect such Lender’s Pro Rata
Share under the Revolving Facility of the Available Amount of such Letter of Credit at
each time such Lender’s Revolving Credit Commitment is amended pursuant to an
Incremental Revolving Commitment in accordance with Section 2.20, an assignment in
accordance with Section 9.04 or otherwise pursuant to this Agreement.

(c) Drawing and Reimbursement. Upon receipt from the beneficiary of any
Letter of Credit of any notice of adrawing under such Letter of Credit, the relevant Issuing
Bank shal notify promptly the Borrower and the Administrative Agent thereof in writing.
No | ater than the second Business Day immediately following the Business Day on which
the Borrower shall have received written notice of any payment by an Issuing Bank under
a Letter of Credit (such date of payment, an “Honor Date”), the Borrower shall reimburse
such Issuing Bank through the Administrative Agent in an amount equal to such drawing
in Dollars. If the Borrower fails to so reimburse such Issuing Bank on the Honor Date (or
if any such reimbursement payment is required to be refunded to the Borrower for any
reason), then the payment by such Issuing Bank of such drawing shall constitute for all
purposes of this Agreement the making by such Issuing Bank of a Revolving Loan, which,
shall be an ABR Loan, in the amount of such draft. Each Issuing Bank shall give prompt
notice (and such Issuing Bank will use its commercially reasonable efforts to deliver such
notice within one Business Day) of each drawing under any Letter of Credit issued by it to
the Borrower and the Administrative Agent. Upon written demand by such Issuing Bank,
with a copy of such demand to the Administrative Agent, each Lender shal pay to the
Administrative Agent such Lender’s Pro Rata Share under the Revolving Facility of such
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outstanding Revolving Loans, by making availaeble for the account of its Applicable
Lending Office to the Administrative Agent for the account of such Issuing Bank, by
deposit to the Administrative Agent’s Account, in same day funds, an amount equal to the
portion of the outstanding principal amount of such Revolving Loan to be funded by such
Revolving Lender. Promptly after receipt thereof, the Administrative Agent shall transfer
such funds to such Issuing Bank. Each Revolving Lender agrees to fund its Pro Rata Share
under the Revolving Facility of an outstanding Revolving Loan on (i) the Business Day on
which demand therefor is made by such |ssuing Bank, provided that notice of such demand
is given not later than 11:00 A.M. (New Y ork City time) on such Business Day, or (ii) the
first Business Day next succeeding such demand if notice of such demand is given after
such time. If and to the extent that any Revolving Lender shall not have so made the
amount of such Revolving Loan available to the Administrative Agent, such Revolving
Lender agrees to pay to the Administrative Agent forthwith on demand such amount
together with interest thereon, for each day from the date of demand by any such Issuing
Bank until the date such amount is paid to the Administrative Agent, at the Federal Funds
Effective Rate for its account or the account of such Issuing Bank, as gpplicable. If such
Revolving Lender shall pay to the Administrative Agent such amount for the account of
any such Issuing Bank on any Business Day, such amount so paid in respect of principal
shall constitute a Revolving Loan made by such Revolving Lender on such Business Day
for purposes of this Agreement, and the outstanding principal amount of the Revalving
Loan made by such Issuing Bank shal be reduced by such amount on such Business Day.
For theavoidance of doubt, if any drawing occurs under a L etter of Credit and such drawing
is not reimbursed on the same day, such drawing shall, without duplication, accrue interest
at the rate gpplicable to the ABR Loans based on the amount of such drawing.

(d) Letter of Credit Reports. Each Issuing Bank shal furnish (i)to the
Administrative Agent and each Lender on the first Business Day of each month a written
report summarizing issuance and expiration dates of Letters of Credit during the preceding
month and drawings during such month under all Letters of Credit and (ii) to the
Administrative Agent and each Lender on the first Business Day of each cdendar quarter
a written report setting forth the average daily aggregate Available Amount during the
preceding calendar quarter of all Letters of Credit.

(e) Failure to Make Revolving Loans. The failure of any Revolving Lender to
make the Revolving Loan to be made by it on the date specified in Section 2.19(c) shall
not relieve any other Revolving Lender of its obligation hereunder to make its Revolving
Loans on such date, but no Revolving Lender shall be responsible for the failure of any
other Revolving Lender to make the Revolving Loans to be made by such other Revolving
Lender on such date.

(f) Applicability of ISP and UCP; Limitation of Liability. Unless otherwise
expressly agreed by the Issuing Bank and the Borrower when a Letter of Credit is issued,
(i) the rules of the “International Standby Practices 1998 published by the Institute of
International Banking Law & Practice, Inc. (or such later version thereof as may be in
effect at the time of issuance) (the “ISP") shall apply to each standby Letter of Credit, and
(ii) the rules of the Uniform Customs and Practice for Documentary Credits, International
Chamber of Commerce (“|CC”) Publication No. 600 (or such later version thereof as may
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bein effect at the time of issuance) (the “*UCP”) shall apply to each commercial Letter of
Credit. Notwithstanding the foregoing, no Issuing Bank shall be regponsible to the
Borrower for, and no Issuing Bank’s rights and remedies against the Borrower shall be
impaired by, any action or inaction of such Issuing Bank 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 such Issuing Bank
or the beneficiary is located, the practice stated in the ISP or UCP, as applicable, or in the
decisions, opinions, practice statements, or official commentary of the ICC Banking
Commission, the Bankers Association for Finance and Trade - International Financia
Services Association (“BAFT-IFSA™), or the Institute of International Banking Law &
Practice, to the extent that the relevant Letter of Credit chooses such law or practice.

(9) Resignation. Notwithstanding anything to the contrary contained herein,
any Initial Issuing Bank may, with the written consent of the Borrower and the
Administrative Agent (in each case, such consent not to be unreasonably withheld or
delayed), resign (such Issuing Bank, the “Resigning Issuing Bank™) as an Issuing Bank,
with respect to its Unissued L etter of Credit Commitment and be replaced with one or more
substitute Issuing Banks from among the Lenders who agree to assume such role, with the
written consent of the Borrower and the Administrative Agent (in each case, such consent
not to be unreasonably withheld or delayed); provided that after giving effect to any such
assignment at no time shall (x) the Letter of Credit Commitment of any Issuing Bank,
including any substitute Issuing Bank, exceed its Revolving Credit Commitment and (y)
the sum of the L/C Exposure of dl Issuing Banks exceed the sum of (A) the aggregate
amount of the Letter of Credit Commitment of all |ssuing Banks less (B) the aggregate
amount of the Unissued Letter of Credit Commitment of all Issuing Banks. The Borrower
or the Resigning Issuing Bank with the written consent of the Borrower and the
Administrative Agent (in each case, consent not to be unreasonably withheld or delayed)
shall be entitled to appoint from among the Lenders who agree to assume such role a
successor |ssuing Bank hereunder and it shall notify the Administrative Agent, who will
notify the Lenders of any such replacement of the Issuing Bank. At the time any such
replacement shall become effective, the Borrower shall pay all unpaid fees accrued for the
account of the Resigning Issuing Bank pursuant to Section 2.09. From and after the
effective date of any such replacement, (i) the successor Issuing Bank shall have al the
rights and obligations of the Resigning Issuing Bank under this Agreement with respect to
Unissued Letter of Credit Commitment being assigned and the Letters of Credit to be
issued thereafter and (i1) references herein to the term “Issuing Bank” shall be deemed to
refer to such successor or to any previous Issuing Bank, or to such successor and all
previous Issuing Banks, as the context shall require. After the replacement of an Initia
Issuing Bank hereunder, the Resigning Issuing Bank shall remain a party hereto and shall
continue to have al the rights and obligations of an Issuing Bank under this Agreement
with respect to Letters of Credit issued by it prior to such replacement, but shal not be
required to issue additional Letters of Credit.

SECTION 2.20. |ncremental Facility.

(a) The Borrower may, by written notice to the Administrative Agent from time
to time request Incremental Term Loans and/or Incrementd Revolving Commitments (an
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“Incremental Facility™) in an aggregate amount not to exceed the Incremental Amount at such time
from one or more Incremental Term Lenders and/or Incremental Revolving Lenders (which may
include any existing Lender) willing to provide such Incremental Term Loans and/or Incremental
Revolving Commitments, as the case may be, in their own discretion; provided, that no Lender
will be required to participate in any Incremental Facility without its consent and each Incrementa
Term Lender and/or Incremental Revolving Lender, if not already a Lender hereunder, shall be
subject to the goprovd (which gpprova shall not be unreasonably withheld or delayed) of the
Administrative Agent (solely to the extent the Administrative Agent’s consent would otherwise be
required for an assignment to such Incremental Term Lender or Incrementa Revolving Lender, as
gpplicable, in accordance with Section 9.04 hereof) and, in the case of Incrementd Revolving
Lenders only, the Issuing Bank.

(b)  Such notice shall set forth (i) the amount of the Incrementa Term Loans
and/or Incremental Revolving Commitments being requested (which shal be (1) with respect to
Incremental Term Loans, in minimum increments of $10,000,000, (2) with respect to Incrementa
Revolving Commitments, in minimum increments of $5,000,000 or (3) equa to the remaining
Incremental Amount at such time), (ii) the date, which shall be a Business Day, on which such
Incremental Term Loans are requested to be made and/or Incremental Revolving Commitments
are requested to become effective (the “Increased Amount Date™), (iii) in the case of Incremental
Term Loans, whether such Incrementa Term Loans are to be on the same terms as the outstanding
Term Loans or with terms different from the outstanding Term Loans (with shall comply with
clause (e) below), (iv) the use of proceeds for such Incremental Term Loan and/or Incremental
Revolving Commitment and (v) pro forma financial calculations demonstrating compliance with
the requirements under clause (iii) of Section 2.20(f).

(c)  The Borrower and each Incrementa Term Lender and/or Incrementa
Revolving Lender shall execute and deliver to the Administrative Agent an Incrementa
Assumption Agreement and such other documentation as the Administrative Agent shal
reasonably specify to evidence the Incrementd Term Loans of such Incremental Term Lender
and/or Incrementa Revol ving Commitment of such Incremental Revolving Lender.

(d) If a the time of any Incremental Revolving Commitments the Revolving
Credit Commitments are still in effect, the Incremental Revolving Commitment shall be on terms
and pursuant to documentation gpplicabl e to the Revolving Credit Commitments.

()  Each Incremental Assumption Agreement relating to Incrementd Term
Loans shall specify theterms of the Incremental Term Loansto be made thereunder (including any
“most favored nation” pricing provisions applicable to such Incremental Term Loans); provided
that (i) the maturity date of any Incrementd Term Loan shall be no earlier than the maturity date
for the existing Term Loans (other than with respect to any Subsequently Incurred Term B Loans
(as defined below), which shall mature no earlier than the |atest maturity date then gpplicable to
any outstanding Term Loans that are Term B Loans); (ii) the weighted average life to maturity of
any Incremental Term Loan shall be no shorter than the remaining weighted average life to
maturity of the existing Term Loans (other than as necessary, if applicable, to make such
Incremental Term Loan fungible with the existing Term Loans and other than with respect to any
Subsequently Incurred Term B Loans, which shall have a weighted average life to maturity no
shorter than the remaining weighted average life to maturity of any existing Term B Loans); (iii)
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if the total yield in respect of any Incremental Term Loans that would be considered tranche A
term loans under then-existing customary market convention exceeds thetotal yield for theexisting
Term Loans (other than any Term B Loans) by more than /2 of 1% (it being understood that any
such excess may take the form of original issue discount (“OID”), the Applicable Rate for the
existing Term Loans (other than any Term B Loans) shall be increased so that the total yield in
respect of such Incremental Term Loansis no more than '/2 of 1% higher than the totd yield for
the existing Term Loans (other than Term B Loans); (iv) if the tota yield in respect of any Term
B Loans incurred after any Term B Loans have been incurred under this Section 2.20
(“Subsequently Incurred Term B Loans”) under then-existing customary market convention
exceeds the tota yield for any such existing Term B Loans by more than '/2 of 1% (it being
understood that any such excess may take the form of OID), the Applicable Rate for the existing
Term B Loans shall beincreased so that the total yield in respect of such Incremental Term Loans
is no morethan /2 of 1% higher than the total yield for the existing Term B Loans; provided that,
in determining the interest rate margins gpplicable to any Incremental Term Loans and the existing
Term Loans under clauses (iii) and (iv) above, (x) any OID and upfront fees (which shall be
deemed to constitute like amounts of OID) but excluding any arrangement, underwriting or similar
fee paid to the Administrative Agent or the arrangers under any Incremental Term Loans and the
existing Term Loans in the initia primary syndication thereof shal be included and equated to
interest rate, (y) the excess of any Adjusted LIBO Rate “floor” over three-month Adjusted LIBO
Rate and the excess of any ABR “floor” over the ABR, in each case without duplication as of the
date of drawing of such Incremental Term Loans (disregarding such “floors™ in determining the
three-month Adjusted LIBO Rate and ABR on such date), shall be equated to interest margin on
the Incremental Term Loans and (z) OID shall be equated to the interest rates in a manner
reasonebly determined by the Administrative Agent based on an assumed four-year life to
maturity; (v) the Incremental Term Loans will rank pari passu in right of payment and security
with the exiting Term Loans; (vi) the Incremental Term Loans shall shareratably in any optiona
or mandatory prepayments of the Term Facility unless the lenders with respect to the gpplicable
Incremental Term Loans and the Borrower agree to aless than ratable share of such prepayments,
provided that any Incrementa Term Loans that are Term B Loans may be subject to a customary
“Excess Cash Flow” mandatory prepayment; (viii) to the extent the terms or documentation for
Incremental Term Loans (other than Term B Loans) are not consistent with the terms of the
existing Term Loans they shall be reasonably satisfactory to the Administrative Agent; and (ix)
in the case of any Incremental Term Loanswhich are Term B Loans only, (A) may have customary
cdl-protection, including “soft-call” protection in connection with any repricing transaction, and
(B) may dso, to the extent so provided in the applicable Incremental Assumption Agreement,
specify whether (x) the applicable Term B Lenders shdl have any voting rights in respect of the
financial covenants under the Loan Documents (it being agreed that if any Subsequently Incurred
Term B Loans shall have such voting rights, all then outstanding Term B Loans shall dso have
similar voting rights), (y) any breach of such covenants would result in a Default or Event of
Default for such Term B Lenders prior to an acceleration of Commitments and/or Loans by the
applicable Lenders in accordance with the terms hereof as a result of such breach (it being agreed
that if any Subsequently Incurred Term B Loans shall have such a default, all then outstanding
Term B Loans shall aso have asimilar default), and (z) the applicable Term B Lenders shall be
subject to any other representations and warranties, covenants or events of default that are different
from the terms set forth in the Loan Documents as of the date of the incurrence of such
Indebtedness; provided that, such Incremental Term Loans shall not have representations and
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warranties, covenants or events of default that are more restrictive, taken as a whole, than the
representations and warranties, covenants or events of default set forth in the Loan Documents as
of the date of incurrence of such Indebtedness unless such representations and warranties,
covenants or events of default apply aso to al other then outstanding Term Loans or only apply
after the Maturity Date or, in the case of Incremental Term Loans which are Term B Loans, the
latest maturity date then applicable to any Term Loans which are Term B Loans. The
Administrative Agent shal promptly notify each Lender as to the effectiveness of each Incremental
Assumption Agreement. Each of the parties hereto hereby agrees that, upon the effectiveness of
any Incremental Assumption Agreement, this Agreement shall be amended to the extent necessary
to reflect the existence and terms of the Incremental Term Loans and/or Incremental Revolving
Commitments evidenced thereby. Any such deemed amendment may be memorialized in writing
by the Administrative Agent with the Borrower’s consent and furnished to the other parties hereto
without their consent.

(f) Notwithstanding the foregoing, no Incremental Term Loan may be made
and no Incrementd Revolving Commitment shall become effective under this Section 2.20 unless
(1) on the date on which such Loan is made or the date of such effectiveness and after giving effect
to the Incremental Term Loans and/or Incremental Revolving Loans requested to be made on such
date, the conditions set forth in Section 4.02 shall be satisfied and the Administrative Agent shal
have received acertificate to that effect dated such date and executed by an officer of the Borrower,
(i) the Administrative Agent shal have received board resolutions and other closing certificates
and related documentation as may be required by the relevant Incremental Assumption Agreement
which, to the extent required, shdl be consistent with the related documentation delivered on the
Restatement Effective Date and such additional documents and filings (including amendments to
the Mortgages and other Security Documents and title endorsement bring downs) as the
Administrative Agent may reasonably require to assure that the Incremental Term Loans and/or
Incremental Revolving L oans are secured by the Collatera ratably with the existing Term Loans
and Revolving Loans, and (iii) the Borrower and its Subsidiaries would bein compliance on aPro
Forma Basis with the financial covenants set forth in Section 6.13 and 6.14 recomputed as of the
last day of the most recently ended fiscal quarter of the Borrower for which financia statements
are available, after giving effect to such Incrementd Term Loans and/or Loans to be made as of
such date under the Incremental Revolving Commitment (and assuming such Incremental
Revolving Commitments are fully drawn) and the application of the proceeds therefrom asif made
and gpplied on such date; provided that in the case of any Incrementa Term Loans the proceeds
of which shall be used to consummate an acquisition permitted by this Agreement for which the
Borrower has determined, in good faith, that limited conditionality with respect to financing is
required (any such acquisition, a “Limited Conditionality Acquisition™), in lieu of satisfying
clauses (i) and (iii) above, such Incremental Term Loans may be made if (x) as of the date of entry
into the definitive documentation in respect of such Limited Conditionality Acquisition (the
“Limited Conditionality Acquisition Agreement™), (1) no Default or Event of Default shall have
occurred and be continuing or would arise after giving effect thereto, (2) the representations and
warranties of each Loan Party set forth in the Loan Documents shall be true and correct in al
materia respects (or in all respects if qualified by materiality) on and as of such date and (3) the
Borrower and its Subsidiaries would be in compliance on a pro forma basis with the financial
covenants set forth in Section 6.13 and 6.14 recomputed as of the last day of the most recently
ended fiscal quarter of the Borrower for which financial statementsare available, after giving effect
to such Incremental Term Loans and any Incremental Revolving Commitment to be made on the
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applicable Increased Amount Date (and assuming any such Incremental Revolving Commitments
arefully drawn) and the gpplication of the proceeds therefrom as if made and gpplied on such date
and (y) as of the gpplicable Increased Amount Date, (1) no Event of Default under Section 7.01(a),
(h) or (i) shall have occurred and be continuing and (2) the representations and warranties of each
Loan Party set forth in the Loan Documents that are those customarily made in connection with
acquisition financings (as determined by the Borrower and the Lenders in respect of such
Incremental Term Loans) shdl be true and correct in dl materia respects (or in dl respects if
qualified by materiality) on and as of such date.

(9) Each of the parties hereto hereby agrees that the Administrative Agent may
take any and al action as may be reasonably necessary to ensure that al Incrementa Term Loans
and/or Incremental Revolving Loans, when origindly made, are included in each borrowing of
outstanding Term Loans or Revolving Loans on a pro rata basis, that each Incremental Term
Lender and each Incrementa Revolving Lender shall be included in the definitions of Required
Lenders and Majority Facility Lenders, and the Borrower agrees that Section 2.12 shall gpply to
any conversion of Eurodollar Loans to ABR Loans reasonably required by the Administrative
Agent to effect the foregoing. For the avoidance of doubt, it is understood that the Revolving
Facility shal be increased in an amount equal to the aggregate Incremental Revolving
Commitments.

ARTICLE |11

Representations and Warranties

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

SECTION 3.01. Organization; Powers. The Borrower and each Significant
Subsidiary (a) is duly organized, vaidly existing and, to the extent that such concept is applicable
in the relevant jurisdiction, in good standing under the laws of the jurisdiction of its organization,
(b) has al requisite power and authority, and the lega right, to carry on its business as now
conducted and as proposed to be conducted, to execute, deliver and perform its obligations under
this Agreement and each other Loan Document and each other agreement or instrument
contempl ated thereby to which it is a party and to effect the Transactions and (c) except where the
failure to do so, individually or in the aggregate, would not reasonably be expected to result in a
Material Adverse Effect, is qudified to do business in, and, to the extent that such concept is
gpplicable in the relevant jurisdiction, is in good standing in, every jurisdiction where such
qualification is required.

SECTION 3.02. Authorization; Enforceability. The Transactions to be entered
into by each Loan Party have been duly authorized by all necessary corporate or other
organizationd action and, if required, action by the holders of such Loan Party’s Equity Interests.
This Agreement has been duly executed and ddlivered by the Borrower and constitutes, and each
other Loan Document to which any Loan Party is to be a party, when executed and delivered by
such Loan Party, will constitute, alegal, valid and binding obligation of the Borrower or such other
Loan Party, as applicable, enforceable against such Person in accordance with its terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors’
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rights generally and subject to genera principles of equity, regardless of whether considered in a
proceeding in equity or at law.

SECTION 3.03. Governmental Approvals;, No Conflicts. The Transactions
(a) do not require any consent or gpprovd of, registration or filing with, or any other action by,
any Governmental Authority, except (i) as contemplated by the definition of “Collateral and
Guarantee Requirement’” and (ii) such as have been obtained or made and are in full force and
effect and except filings necessary to perfect Liens created under the Loan Documents, (b) will
not violate any Requirement of Law applicable to the Borrower or any Subsidiary, except to the
extent any such violations, individually or in the aggregate, would not reasonably be expected to
result in aMaterial Adverse Effect, (c) will not violate or result (alone or with notice or Iapse of
time or both) in a default under any indenture or agreement governing Indebtedness, any other
material agreement or any other materia instrument binding upon the Borrower or any Subsidiary
or their respective assets, or give rise to aright thereunder to require any payment, repurchase or
redemption to be made by the Borrower or any Subsidiary or give rise to aright of, or result in,
termination, cancelation or accderation of any obligation thereunder, except, in each case, to the
extent any such violations, individually or in the agaregate, would not reasonably be expected to
resultin aMaterial Adverse Effect, and (d) will not result in the creation or imposition of any Lien
on any asset now owned or hereafter acquired by the Borrower or any Subsidiary, except Liens
created under the Loan Documents.

SECTION 3.04. Financial Condition; No Material Adverse Change.

(a) The Borrower has, to the extent the following are not otherwise publicly
available to the Lenders, heretofore furnished to the Lenders (i) the consolidated balance sheets
and related statements of income, stockholders’ equity and cash flows of the Borrower and its
Subsidiaries for the Fiscal Years ended June 30, 2019, audited by and accompanied by the opinion
of KPMG LLP, independent registered public accounting firm and (ii) unaudited consolidated
balance sheets and related statements of income, stockholders’ equity and cash flows of the
Borrower and its Subsidiaries for the Fiscal Quarter ended September 30, 2019. Such financial
statements present fairly, in all materia respects, the financial position, results of operations and
cash flows of the Borrower and its Subsidiaries as of such date and for such period in conformity
with GAAP; provided any interim financials shall be subject to normal year-end adjustment and
the absence of certain footnotes.

(b)  Except asdisclosed by the Borrower in reports filed with or furnished to the
SEC prior to the Restatement Effective Date (it being understood the preceding shall not apply to
disclosure set forth in risk factors, forward looking statements and other similar prospective
statements contained therein), since June 30, 2019, there has been no event or condition that has
resulted, or would reasonably be expected to result, in a Material Adverse Effect.

SECTION 3.05. Properties.
(a8)  The Borrower and each Subsidiary has good title to, or vaid leasehold

interests in, al its red and persona property materia to its business (including Mortgaged
Properties, if any), except for defects in title that could not reasonably be expected to materially
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interfere with its ability to conduct its business as currently conducted or to utilize such properties
for their intended purposes.

(b) The Borrower and each Subsidiary owns, or is licensed to use, all
Intellectual Property used in the conduct of its business as currently conducted, and the use thereof
and the conduct of their respective businesses by the Borrower or any Subsidiary does not infringe
upon the rights of any other Person, except for any such infringements that, individually or in the
aggregate, could not reasonably be expected to result in a Material Adverse Effect. Each such
registration and gpplication is subsisting and, to the actual knowledge of the Borrower or any
Subsidiary, valid and enforcesble. No claim, proceeding or litigation regarding any Intellectual
Property is pending or, to the actua knowledge of the Borrower or any Subsidiary, threatened in
writing against the Borrower or any Subsidiary that, individualy or in the aggregate, could
reasonably be expected to result in a Material Adverse Effect.

SECTION 3.06. Litigation and Environmental Matters.

(a) Except as disclosed on Schedule 3.06(a), as of the Restatement Effective
Date, there are no actions, suits or proceedings by or before any arbitrator or Governmental
Authority (including with respect to any Environmental Liability) pending against or, to the actua
knowledge of the Borrower or any Subsidiary, threatened in writing against or affecting the
Borrower or any Subsidiary that (i) could reasonably be expected, individually or in the aggregate,
to result in a Materia Adverse Effect or (ii) involve any of the Loan Documents or the
Transactions.

(b) Except as disclosed on Schedule 3.06(b), as of the Restatement Effective
Date, and except with respect to any matters that, individualy or in the aggregate, would not
reasonably be expected to result in a Material Adverse Effect, none of the Borrower or any
Subsidiary (i) has violated any Environmental Law or is subject to any Environmentd Liability,
(ii) has failed to obtain, maintain or comply with any Environmental Permit, (iii) has received
notice of any claim aleging the Borrower or any Subsidiary is responsible for any Environmental
Liability, (iv) knows of any basisfor, or is subject to any judgment or consent order pertaining to,
any Environmental Liability of the Borrower or any Subsidiary or (v) has contractually assumed
any liability or obligation under or relating to Environmenta Laws.

SECTION 3.07. Compliance with Laws and Agreements; No Default. The
Borrower and each Subsidiary is in compliance with (i) all Requirements of Law and (ii) al
indentures, agreements and other instruments binding upon it or its property, except, in each case,
where the failure to do so, individually or in the aggregate, could not reasonably be expected to
resultinaMaterial Adverse Effect. No Default or Event of Default has occurred and is continuing.

SECTION 3.08. Investment Company Status. None of the Borrower or any other
Loan Party is required to be registered as an “investment company” under the Investment
Company Act.

SECTION 3.09. Taxes. The Borrower and each Subsidiary (a) has timely filed
or caused to be filed al Tax returns and reports required to have been filed by it, except to the
extent the failure to do so could not reasonably be expected to result in a Material Adverse Effect
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and (b) has paid or caused to be paid all Taxes required to have been paid by it, except where (i)(x)
the vaidity or amount thereof is being contested in good faith by gppropriate proceedings and (y)
the Borrower or such Subsidiary, as gpplicable, has set aside on its books adequate reserves with
respect thereto to the extent required by GAAP, or (ii) the failure to do so could not reasonably be
expected to result in a Material Adverse Effect.

SECTION 3.10. ERISA and Labor Matters.

(a) No ERISA Events have occurred or are reasonably expected to occur that
could, in the aggregate, reasonably be expected to result in aMaterial Adverse Effect; al amounts
required by applicable law with respect to, or by the terms of, any retiree welfare benefit
arrangement maintained by the Borrower or any ERISA Affiliate or to which the Borrower or any
ERISA Affiliate has an obligation to contribute have been accrued in accordance with ASC Topic
715-60; the present value of dl accumulated benefit obligations under each Plan, did not, as of the
close of its most recent plan year, exceed by more than an immaterial amount thefair market vaue
of the assets of such Plan allocable to such accrued benefits, and the present value of all
accumulated benefit obligations of al underfunded Plans did not, as of the date of the most recent
financid statements reflecting such amounts, exceed by more than an immaterial amount the fair
market value of the assets of dl such underfunded Plans.

(b)  Except as, in the aggregate, could not reasonably be expected to have a
Material Adverse Effect, (i) there are no strikes, lockouts, work stoppages or similar 1abor disputes
against the Borrower or any Subsidiary pending or, to the actual knowledge of the Borrower or
any Subsidiary, threatened, (ii) hours worked by and payment made to employees of the Borrower
and the Subsidiaries have not been in violation of the Fair Labor Standards Act or any other
gpplicable Federal, state, locd or foreign law deaing with such matters; and (iii) all payments due
from the Borrower or any Subsidiary on account of employee health and welfare insurance have
been paid or accrued as aliability on the books of the Borrower or relevant Subsidiary.

SECTION 3.11. Subsidiaries. Schedule 3.11 sets forth the name and jurisdiction
of organization of, and the ownership interest of the Borrower and each Subsidiary in, each
Subsidiary and each class of Equity Interest of each Loan Party and each direct Subsidiary thereof
and identifies each Subsidiary that is a Loan Party or an Excluded Subsidiary, in each case as of
the Restatement Effective Date. The Equity Interestsin each Subsidiary have been duly authorized
and validly issued and are fully paid and nonassessable, and such Equity Interests are owned by
the Borrower, directly or indirectly, free and clear of all Liens (other than Liens created under the
Loan Documents and Liens permitted by Section 6.02). Except as set forth in Schedule 3.11, as
of the Restatement Effective Date, there is no existing option, warrant, cdl, right, commitment or
other agreement to which any Subsidiary is a party requiring, and there are no Equity Interestsin
any Subsidiary outstanding that upon exerci se, conversion or exchange would require, theissuance
by any Subsidiary of any additional Equity Interests or other securities exercisable for, convertible
into, exchangeable for or evidencing the right to subscribe for or purchase any Equity Interestsin
any Subsidiary.

SECTION 3.12. Insurance. Schedule 3.12 setsforth a description of al materia
insurance maintained by or on behalf of the Borrower and the Subsidiaries as of the Restatement
Effective Date.
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SECTION 3.13. Solvency. Immediately after giving effect to the Transactions
that will occur on the Restatement Effective Date:

(a)  the fair vaue of the assets of the Borrower and its Subsidiaries, on a
consolidated basis, exceeds their debts and liabilities, subordinated, contingent or
otherwise, on a consolidated basis;

(b)  the present fair saleable value of the property of the Borrower and its
Subsidiaries, on aconsolidated basis, is greater than the amount that will be required to pay
the probable liability, on a consolidated basis, of their debts and other liabilities,
subordinated, contingent or otherwise, on a consolidated basis, as such debts and other
liabilities become absolute and matured;

(c) the Borrower and its Subsidiaries, on a consolidated basis, are able to pay
their debts and liabilities, subordinated, contingent or otherwise, on a consolidated basis,
as such liabilities become absolute and matured; and

(d) the Borrower and its Subsidiaries, on a consolidated basis, are not engaged
in, and are not about to engage in, business for which they have unreasonably small capita.

SECTION 3.14. Disclosure.

(a) None of the reports, financial statements, certificates, diligence materids or
other written information furnished by or on behalf of the Borrower or any Subsidiary to any
Arranger, the Administrative Agent or any Lender in connection with the negotiation of this
Agreement or any other Loan Document, included herein or therein or furnished hereunder or
thereunder (as modified or supplemented by other information so furnished) contains any materia
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 misleading in any materia
respect; provided that, with respect to forecasts, projected financia information and information
of a general economic or industry specific nature, the Borrower represents only that such
information was prepared in good faith based upon assumptions believed by it to be reasonable at
the time so furnished and, if such projected financial information was furnished prior to the
Restatement Effective Date, as of the Restatement Effective Date (it being understood and agreed
that any such projected financial information may vary from actua results and that such variations
may be materid).

(b) As of the Restatement Effective Date, to the best knowledge of the Borrower,
the information included in the Beneficia Ownership Certification provided on or prior to the
Restatement Effective Date to any Lender in connection with this Agreement is true and correct in

al respects.

SECTION 3.15. Collateral Matters. Subject to the Collatera and Guarantee
Requirement:

()  The Collatera Agreement, upon execution and delivery thereof by the
parties thereto, will create in favor of the Administrative Agent, for the benefit of the Secured
Parties, a vaid and enforceable security interest in the Collateral (as defined therein, or if
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applicable, the analogous term in any non-U.S. Security Document) and (i) when the Collatera
(as defined in the Collateral Agreement) constituting certificated securities (as defined in the
Uniform Commercial Code) is ddivered to the Administrative Agent, together with instruments
of transfer duly endorsed in blank, the security interest created under the Collateral Agreement
will constitute a fully perfected security interest in all right, title and interest of the pledgors
thereunder in such Collatera, prior and superior in right to any other Person (other than Permitted
Encumbrances that by operation of law or contract would have priority over the Obligations), and
(ii) when financing statements in appropriate form are filed in the applicable filing offices, the
security interest created under the Collateral Agreement will constitute a fully perfected security
interest in all right, title and interest of the Loan Parties in the remaining Collateral (as defined
therein) to the extent perfection can be obtained by filing Uniform Commercial Code financing
statements, prior and superior to the rights of any other Person (other than Liens permitted under
Section 6.02).

(b) Each Mortgage, upon execution and delivery thereof by the parties thereto,
will create in favor of the Administrative Agent, for the benefit of the Secured Parties, a legd,
valid and enforceable security interest in all the applicable mortgagor’s right, title and interest in
and to the Mortgaged Properties subject thereto and the proceeds thereof, and when the Mortgages
have been filed in the jurisdictions specified therein, the Mortgages will constitute afully perfected
security interest in dl right, title and interest of the mortgagors in the Mortgaged Properties and
the proceeds thereof, prior and superior in right to any other Person, other than Liens permitted
under Section 6.02.

(c) Upon the recordation of the Collatera Agreement (or an IP Security
Agreement in form and substance reasonzbly satisfactory to the Borrower and the Administrative
Agent) with the United States Patent and Trademark Office or the United States Copyright Office,
as applicable, and the filing of the financing statements referred to in paragraph (a) of this Section
3.15, the security interest created under the Collateral Agreement will constitute a fully perfected
security interest in dl right, title and interest of the Loan Parties in the Intellectua Property (as
defined in the Collateral Agreement and, for the avoidance of doubt, other than any Excluded
Assets) registered in the United States in which a security interest may be perfected by filing or
recording in the United States of America, in each case prior and superior in right to any other
Person, other than Liens permitted under Section 6.02 (it being understood and agreed that
subsequent recordings in the United States Patent and Trademark Office or the United States
Copyright Office may be necessary to perfect a security interest in such Intellectual Property
acquired or devel oped by the applicable Loan Parties after the Restatement Effective Date).

(d) Each Security Document, upon execution and delivery thereof by theparties
thereto and the making of the filings and taking of the other actions provided for therein, will be
effective under gpplicable law to createin favor of the Administrative Agent, for the benefit of the
Secured Parties, avaid and enforceable security interest in the Collatera subject thereto, and will
constitute a fully perfected security interest in dl right, title and interest of the Loan Partiesin the
Collateral subject thereto (save for those security interests which, pursuant to the terms of this
Agreement, can only be perfected upon an Event of Default which is continuing and notice of
acceleration in connection therewith has been given), prior and superior to the rights of any other
Person, except for rights secured by Liens permitted under Section 6.02.
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SECTION 3.16. Federal Reserve Regulations. None of the Borrower or any
other Subsidiary is engaged or will engage, principaly or as one of its important activities, in the
business of purchasing or carrying margin stock (within the meaning of Regulation U of the Board
of Governors), or extending credit for the purpose of purchasing or carrying margin stock. No part
of the proceeds of the Loans will be used, directly or indirectly, for any purpose that entails a
violation (including on the part of any Lender) of any of the regulations of the Board of Governors,
including Regulations U and X. Not more than 25% of the value of the assets subject to any
restrictions on the sale, pledge or other disposition of assets under this Agreement, any other Loan
Document or any other agreement to which any Lender or Affiliate of aLender isparty will at any
time be represented by margin stock (within the meaning of Regulation U of the Board of
Governors).

SECTION 3.17. Anti-Corruption Laws and Sanctions. The Borrower has
implemented and maintains in effect policies and procedures designed to ensure compliance by
the Borrower, its Subsidiaries and their respective directors, officers, employees and agents with
Anti-Corruption Laws and applicable Sanclions, and the Borrower, its subsidiaries and their
respective officers and employees and to the actual knowledge of the Borrower its directors and
agents, are in compliance with Anti-Corruption Laws and applicable Sanctions in al materia
respects and are not knowingly engaged in any activity that would reasonably be expected to result
in the Borrower being designated as a Sanctioned Person. None of (a) the Borrower, any
Subsidiary or any of their respective officers or employees, or (b) to the actual knowledge of the
Borrower, any director or agent of the Borrower or any Subsidiary that will act in any capacity in
connection with or benefit from the credit facility established hereby, is a Sanctioned Person. The
Transactions (including any Borrowing or Letter of Credit hereunder) will not violate Anti-
Corruption Laws or goplicable Sanctions.

SECTION 3.18. Use of Proceeds. The Borrower will use the proceeds of the
Revolving Loans and Letters of Credit in compliance with Section 5.10.

SECTION 3.19. USA PATRIOT Act. The Borrower and its Subsidiaries arein
compliancein all materia respects with the USA PATRIOT Act.

SECTION 3.20. EEA Financia Institution. No Loan Party is an EEA Financid

Institution.
ARTICLE IV
Conditions

SECTION 4.01. Restatement Effective Date. The obligations of the Lenders to
make Loans hereunder shall not become effective until the date on which each of the following
conditions precedent have been satisfied (or waived in accordance with Section 9.02):

(a) The Administrative Agent (or its counsel) shall have received from each
party hereto either (i) a counterpart of this Agreement and the other Loan Documents
signed on behdf of such party or (ii) written evidence reasonably satisfactory to the
Administrative Agent (which may include telecopy transmission or a .pdf email
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attachment) that such party has signed a counterpart of this Agreement and the other Loan
Documents.

(b) All fees and other amounts then due and payable by the Borrower to the
Administrative Agent, the Arranger and the Lenders hereunder or pursuant to any fee or
similar lettersrelating to this Agreement shall be paid, to the extent invoiced by the rel evant
person at | east one Business Day prior to the Restatement Effective Date and to the extent
such amounts are payable on or prior to the Restatement Effective Date.

(c) The Administrative Agent shall have received on or before the Restatement
Effective Date, each dated on or about such date:

(i) Certified copies of the resolutions or similar authorizing
documentation of the governing bodies of each Loan Party authorizing the Transactions
to occur on the Restatement Effective Date and such Person to enter into and perform its
obligations under the Loan Documents to which it is aparty;

(ii) Copies of the Organizationa Documents of each Loan Party;

(iii) A good standing certificate or similar certificate dated a date
reasonably close to the Restatement Effective Date from the jurisdiction of formation of
each Loan Party, but only where such concept is gpplicable;

(iv) A customary certificate of each Loan Party certifying the names
and true signatures of the officers of such Loan Party authorized to sign this Agreement
and the other documents to be delivered by it hereunder;

(v) A favorable opinion letter of K&L Gates LLP, specia counsel to
the Borrower, in form and substance reasonably satisfactory to the Administrative Agent.

(d) The Administrative Agent shal have received a certificate, dated the
Restatement Effective Date and signed by the President, a Vice President or a Financia
Officer of the Borrower, confirming compliance with the conditions set forth in paragraph
(@) of Section 4.02.

(e)  All consents and gpprovals (including, without limitation, consents and
approvals required for regulatory compliance) required to be obtained from any
Governmental Authority or other Person in connection with the Transactions shall have
been obtained and bein full force and effect, except where failure to obtain such gpprova
or consent would not have a Material Adverse Effect.

(f) The Administrative Agent and the Lenders shall have received from the
Loan Parties such other certificates and other documents as the Administrative Agent or
any Lender may reasonably have requested, including the promissory note complying with
Section 2.07(f) of any Lender requesting such promissory note.

(9) The Collaterd and Guarantee Reguirements shall have been satisfied. The
Administrative Agent shall have received the results of a search of the Uniform
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Commercial Code (or equivalent) filings made with respect to the Loan Parties in the
agppropriate jurisdictions and copies of the financing statements (or similar documents)
disclosed by such search.

(h) The Administrative Agent shall have received a Borrowing Request in
accordance with Section 2.03.

(i) The Administrative Agent shal have received a certificate in the form
attached hereto as Exhibit J, dated the Restatement Effective Date and signed by aFinancia
Officer of the Borrower, as to the solvency of the Borrower and the Subsidiaries on a
consolidated basis after giving effect to the Transactions to occur on the Restatement
Effective Date.

() The revolving commitments under the Existing Credit Agreement shall
have been replaced with the Commitments hereunder, and the “Loans” under the Existing
Credit Agreement sha| have been prepaid (together with interest and feesthereon), it being
understood that the Lenders constituting “Required Lenders” under the Existing Credit
Agreement waive any prepayment prior notice required to be delivered pursuant to the
terms thereof and any notice requirement in respect of any reduction of the aggregate
commitments thereunder required to be delivered pursuant to the terms thereof.

(k)  Either (i) the Lenders executing and delivering this Agreement shall
constitute “Required Lenders” under and as defined in the Existing Credit Agreement or
(i1) the “Required Lenders” under and as defined in the Existing Credit Agreement shall
have separately consented to amend and restate the Existing Credit Agreement in its
entirety to read as set forth in this Agreement.

The Administrative Agent shal notify the Borrower and the Lenders of the Restatement Effective
Date, and such notice shall be conclusive and binding.

SECTION 4.02. Each Credit Event. The obligation of each Lender to make a
Revolving Loan (other than a Revolving Loan made by an |ssuing Bank or a Lender pursuant to
Section 2.19(c)) on the occasion of each Borrowing, the obligation of each Issuing Bank to issue
a Letter of Credit or renew a Letter of Credit, each Incremental Facility (other than as set forth in
Section 2.20) shall be subject to the conditions precedent that the Restatement Effective Date shall
have occurred and on the date of such Borrowing, issuance, renewa, Incremental Facility or
extension of Commitments:

(a) the following statements shall be true (and each of the giving of the
applicable Notice of Borrowing, Notice of Issuance, Notice of Renewal, request for
Incrementa Facility or request for extension of Commitments and the acceptance by the
Borrower of the proceeds thereof shal constitute a representation and warranty by the
Borrower that both on the date of such notice and on the date of such Borrowing, issuance,
renewa, Incremental Facility and extension, as the case may be, such statements are true):

(i) the representations and warranties contained in the Loan Documents are
true and correct in al materia respects (except for representations and warranties
qualified as to materiality and Material Adverse Effect, which shal be true and
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correct in al respects) on and as of such date, before and after giving effect to such
Borrowing, issuance, renewal, Incremental Facility or extension of Commitments,
as the case may be, and to the gpplication of the proceeds therefrom, as though
made on and as of such date (except to the extent any such representation or
warranty specifically relatesto an earlier datein which case such representation and
warranty shall be accurate in al material respects as of such earlier date), and

(ii) no event has occurred and is continuing, or would result from such
Borrowing, issuance, renewal, Incremental Facility or extension of Commitments,
as the case may be, or from the gpplication of the proceeds therefrom, that
constitutes a Default or an Event of Default; and

(b)  in connection with any increase of Revolving Credit Commitments or any
extension of the Maturity Date, the Administrative Agent shal have received such other
gpprovds, opinions or documents as any Lender consenting to or providing commitments
for such increase or extension may reasonably request through the Administrative Agent.

Each Borrowing by and issuance of a Letter of Credit on behalf of the Borrower shall be deemed
to constitute a representation and warranty by the Borrower on the date thereof as to the matters
specified in paragraph (a) of this Section 4.02.

ARTICLEV

Affirmative Covenants

Until al the Commitments have expired or been terminated and the principal of and
interest on each Loan and al fees and other amounts payable hereunder have been paid in full and
no L etter of Credit remains outstanding (unless such Letters of Credit have been cash collateraized
pursuant to the terms hereof) (other than unmatured, surviving contingent obligations not yet due
and payable), the Borrower covenants and agrees with the Lenders that:

SECTION 5.01. Financia Statements; and Other Information. The Borrower
will furnish to the Administrative Agent, on behaf of each Lender (or in the case of clause (g)
below, conduct):

(a) within 90 days (or such earlier date as the Borrower may be required to file
its applicable annual report on Form 10-K by the rules and regulations of the SEC) after
the end of each Fiscal Year of the Borrower, its audited consolidated balance sheet and
statements of income, comprehensive income, sharcholders’ equity and cash flows as of
the end of and for such Fisca Year, setting forth in each case in comparative form the
figuresfor the previous Fiscal Year, dl reported on by KPMG LLP or another independent
registered public accounting firm of recognized nationa standing (without a “going
concern” or like qualification or exception and without any qualification or exception as to
the scope of such audit) to the effect that such financia statements present fairly in all
material respects the financia condition, results of operations and cash flow of the
Borrower and the Subsidiaries on a consolidated basis as of the end of and for such Fisca
Year in accordance with GAAP and accompanied by a narrative report containing
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management’s discussion and analysis of the financial position and financia performance
for such Fisca Year in reasonable form and detail;

(b) within 45 days (or such earlier date as the Borrower may be required tofile
its gpplicable quarterly report on Form 10-Q by the rules and regulations of the SEC) after
the end of each of the first three Fiscal Quarters of each Fiscal Year of the Borrower, its
unaudited consolidated balance sheet and unaudited statements of income and cash flows
as of the end of and for such Fisca Quarter and the then elapsed portion of the Fiscal Year
setting forth in each case in comparative form the figures for the corresponding period or
periods of (or, in the case of the ba ance shest, as of the end of) the previous Fiscal Year,
al certified by a Financial Officer of the Borrower as presenting fairly in dl materia
respects the financia condition, results of operations and cash flows of the Borrower and
the Subsidiaries on a consolidated basis as of the end of and for such Fisca Quarter and
such portion of the Fiscal Y ear in accordance with GAAP, subject to norma year-end audit
adjustments and the absence of certain footnotes, and accompanied by a narrative report
containing management’s discussion and analysis of the financial position and financial
performance for such Fiscal Quarter in reasonable form and detail;

(c) [reserved];

(d) not later than the fifth Business Day following the date of delivery of
financia statements under clause (a) or (b) above, a completed Compliance Certificate of
aFinancial Officer of the Borrower (i) certifying asto whether a Default has occurred and,
if a Default has occurred, specifying the details thereof and any action taken or proposed
to be taken with respect thereto, (ii) if any change in GAAP or in the gpplication thereof
has occurred since the date of the consolidated balance sheet of the Borrower most recently
theretofore delivered under clause (a) or (b) above (or, prior to the first such delivery,
referred to in Section 3.04) that has had, or would reasonably be expected to have, a
material effect on the calculations of the Leverage Ratio, specifying the nature of such
change and the effect thereof on such calculations, (iii) identifying as of the date of such
Compliance Certificate each Subsidiary that (A) is an Excluded Subsidiary as of such date
but has not been identified as an Excluded Subsidiary in Schedule 3.11 or in any prior
Compliance Certificate or (B) has previously been identified as an Excluded Subsidiary
but has ceased to be an Excluded Subsidiary and (iv) setting forth reasonably detailed
caculations, beginning with the financial statements ddlivered for the first full Fisca
Quarter after the Restatement Effective Date, of (A) the Leverage Ratio for such Fisca
Quarter and (B) the Interest Coverage Ratio for such Fiscal Quarter;

(e) promptly after the same become publicly available, copies of dl periodic
and other reports, proxy statements and financia statements filed by the Borrower or any
Subsidiary with the SEC or with any national securities exchange;

(f) promptly following any request therefor, such other information regarding
the operations, business affairs, assets, liabilities (including contingent liabilities) and
financial condition of the Borrower or any Subsidiary, or compliance with the terms of this
Agreement or any other Loan Document, as the Administrative Agent or any Lender
(acting through the Administrative Agent) may reasonably request;

89



(9) a quarterly conference call (each such call to be at a time and date to be
agreed by the Borrower and the Administrative Agent), among senior management of the
Borrower and the Lenders, it being understood that this clause (g) sha| be deemed satisfied
by the occurrence of the Borrower’s quarterly public conference call with its equity holders
to the extent the dial-in details of such call are made publicly available by the Borrower or
its subsidiaries prior to the occurrence of such cdl;

(h) not later than 10 days after the date the Borrower is required to file its
applicable annud report on Form 10-K by the rules and regulations of the SEC, the
Borrower will furnish to the Administrative Agent, on behalf of each Lender a budget
report and annua projections for the Borrower; and

(i) promptly following receipt thereof, copies of (i) any documents described
in Sections 101(k) or 101(l) of ERISA that the Borrower or any ERISA Affiliate may
request with respect to any Multiemployer Plan or any documents described in Section
101(f) of ERISA that the Borrower or any ERISA Affiliate may request with respect to any
Plan; provided, that if the Borrower or any ERISA Affiliates have not requested such
documents or notices from the administrator or sponsor of the gpplicable Multiemployer
Plans, then, upon reasonable request of the Administrative Agent, the Borrower or the
ERISA Affiliate shal promptly make a request for such documents or notices from such
administrator or sponsor and the Borrower shall provide copies of such documents and
notices to the Administrative Agent promptly after receipt thereof.

Notwithstanding anything to the contrary in this Section 5.01, (a) none of the Borrower or any of
its Subsidiaries will be required to disclose any document, information or other matter that (i)
constitutes non-financial trade secrets or non-financia proprietary information, (ii) in respect of
which disclosure to the Administrative Agent or any Lender (or their respective representative or
contractors) is prohibited or restricted by Requirements of Law or any binding agreement with a
third party not entered into in contemplation hereof, (iii) is subject to attorney-client or similar
privilege or constitutes attorney work product or (iv) constitutes classified information and (b) all
such materia that is so disclosed will be subject to Sections 9.12 and 9.17.

Information required to be furnished pursuant to clause (a), (b) or (e) of this Section 5.01 shall be
deemed to have been furnished if such information, or one or more annua or quarterly reports
containing such information, shall have been posted by the Administrative Agent on a Platform to
which the Lenders have been granted access or shall be available on the website of the SEC at
http:/f'www.sec.gov. Information required to be furnished pursuant to this Section 5.01 may also
be furnished by &l ectronic communications pursuant to procedures spproved by the Administrative
Agent.

SECTION 5.02. Notices of Material Events.

Within five Business Days after obtaining actual knowledge thereof, the Borrower
will furnish to the Administrative Agent notice of the following:

(a) the occurrence of any Default;
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(b) the filing or commencement of any action, suit or proceeding by or before
any arbitrator or Governmenta Authority (including with respect to any Environmental
Liability) against the Borrower or any Subsidiary or any adverse devel opment in any such
pending action, suit or proceeding not previously disclosed in writing by the Borrower to
the Administrative Agent, that in each case could reasonably be expected to result in a
Materia Adverse Effect;

(c)  theoccurrence of any ERISA Event or any fact or circumstance that gives
rise to a reasonabl e expectation that any ERISA Event will occur that, in either case, alone
or together with any other ERISA Events that have occurred or are reasonably expected to
occur, could reasonzbly be expected to result in a Material Adverse Effect, and provide (i)
awritten noti ce specifying the nature thereof, what action the Borrower or any of itsERISA
Affiliates has taken, is taking or proposes to take with respect thereto and, when known,
any action taken or threatened by the IRS, the Department of Labor or the PBGC with
respect thereto; and (ii) with reasonable promptness, upon the Administrative Agent’s
request, copies of (1) each Schedule SB (Actuarid Information) to the annud report (Form
5500 Series) filed by the Borrower or any of its ERISA Affiliates with the IRS with respect
to each Plan; (2) all notices received by the Borrower or any of its ERISA Affiliates from
a Multiemployer Plan sponsor concerning an ERISA Event; and three (3) copies of such
other documents or governmental reports or filings relating to any Plan as Administrative
Agent shall reasonably request;

(d) any material change in accounting policies or financial reporting practices
by the Borrower or any Subsidiary (it being understood and agreed that such notice shall
be deemed provided to the extent described in any financial statement delivered to the
Administrative Agent pursuant to the terms of this Agreement);

(e) any Governmental Authority denial, revocation, modification or non-
renewa of any Environmenta Permit held or sought by the Borrower or any Subsidiary
that could reasonably be expected to result in aMateria Adverse Effect; and

(f) any other development that has resulted, or could reasonably be expected to
result, in a Material Adverse Effect.

Each notice ddivered under this Section 5.02 shall be accompanied by a statement of a Financia
Officer or other executive officer of the Borrower setting forth the details of the event or
development requiring such notice and any action taken or proposed to be taken with respect
thereto.

SECTION 5.03.  Information Regarding Collateral. The Borrower will furnish to
the Administrative Agent prompt written notice of any change (i) in any Loan Party’s legal name,
as set forth in such Loan Party’s organizational documents, (ii) in the jurisdiction of incorporation
or organization of any Loan Party, (iii) in the form of organization of any Loan Party or (iv) in any
Loan Party’s organizational identification number, if any, or, with respect to a Loan Party
organized under the laws of ajurisdiction that requires such information to be set forth on the face
of aUniform Commercial Code financing statement, the Federa Taxpayer |dentification Number
of such Loan Party. The Borrower agrees to deliver all executed or authenticated financing
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statements and other filings under the Uniform Commercial Code (or anaogouslaw in anon-U.S.
jurisdiction) or otherwise that are required in order for the Administrative Agent to continue to
have avalid, lega and perfected security interest in al the Collatera following any such change.

SECTION 5.04. Existence; Conduct of Business. The Borrower and each
Subsidiary will do or cause to be done dl things reasonably necessary to preserve, renew and keep
in full force and effect its lega existence and the rights, licenses, permits, privileges, franchises,
and Intellectua Property materia to the conduct of its business; provided that the foregoing shall
not prohibit any transaction permitted under Section 6.03 or 6.05, including any merger,
consolidation, liquidation or dissol ution permitted under Section 6.03.

SECTION 5.05. Reserved.

SECTION 5.06. Maintenance of Properties. The Borrower and each Subsidiary
will keep and maintain (subject to any dispositions permitted pursuant to the Loan Documents) all
property materid to the conduct of its business in good working order and condition, ordinary
wear and tear excepted.

SECTION 5.07. Insurance. The Borrower and each Subsidiary will maintain,
with financially sound and reputable insurance companies, as determined by the Borrower in good
faith, insurance in such amounts (with no greater risk retention) and against such risks as are
customarily maintained by companies of established repute engaged in the same or similar
businesses operating in the same or similar locations. Each such policy of liability or property
insurance maintained by or on behalf of Loan Parties shall (a) in the case of each liability insurance
policy (other than workers' compensation, director and officer liability or other policies in which
such endorsements are not customary), name the Administrative Agent, on behaf of the Secured
Parties, as an additional insured thereunder, and (b) in the case of each property insurance policy,
contain a customary lender’s loss payable clause or endorsement that names the Administrative
Agent, on behaf of the Secured Parties, as the lender’s loss payee thereunder. With respect to
each Mortgaged Property that is located in an area determined by the Federal Emergency
Management Agency to have specia flood hazards, the applicable Loan Party has obtained, and
will maintain, with financially sound and reputabl e insurance companies, such flood insurance as
is reguired under agpplicable law, including Regulation H of the Board of Governors.
Notwithstanding the foregoing, if the Administrative Agent receives any payment under any
insurance policy of the Borrower or of any Subsidiary, or otherwise receives any amount in respect
of any casudty or condemnation event with respect to any property of the Borrower or any
Subsidiary, in each case at a time when no Event of Default has occurred and is continuing, the
Administrative Agent shall promptly remit such amount to an account specified by the Borrower.

SECTION 5.08. Booksand Records; Inspection and Audit Rights. The Borrower
will, and will cause each Subsidiary to, keep proper books of record and account in which full,
true and correct entriesin all materia respectsin conformity with GAAP and all Requirements of
Law are made of al dedings and transactionsin relation to its business and activities. During the
occurrence and continuation of an Event of Default, the Borrower will, and will cause each
Subsidiary to, permit any representatives designated by the Administrative Agent or any Lender,
upon reasonabl e prior notice, to visit and inspect its properties, to examine and make extracts from
its books and records, and, subject to Sections 9.12 and 9.17, to discuss its affairs, finances and
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condition with its officers and independent accountants, all at such reasonable times during regular
business hours and as often as reasonably requested.

SECTION 5.09. Compliance with Laws.

(a) The Borrower and each Subsidiary will comply with al Requirements of
Law with respect to it or its assets, except where the failure to do so, individualy or in the
aggregate, could not reasonably be expected to result in a Material Adverse Effect.

(b) The Borrower will maintain in effect and enforce policies and procedures
designed to ensure compliance by the Borrower, its Subsidiaries and their respective directors,
officers, employees and agents with Anti-Corruption Laws and applicable Sanctions.

SECTION 5.10. Use of Proceeds. All or aportion of the proceeds of the Loans
made on the Restatement Effective Date shall be used to refinance and replace the commitments
and amounts outstanding under the Existing Credit Agreement and for other working capital and
general corporate purposes. The proceeds of the L oans made after the Restatement Effective Date
shall be used for working capital and generd corporate purposes (including, without limitation,
Permitted Acquisitions, Investments and other transactions not prohibited by the terms of the Loan
Documents. The Borrower will not request any Borrowing, and the Borrower shal not use, and
shall procure that its Subsidiaries and its or their respective directors, officers, employees and
agents shal not use, the proceeds of any Borrowing (A) in furtherance of an offer, payment,
promise to pay, or authorization of the payment or giving of money, or anything else of value, to
any Person in violation of any Anti-Corruption Laws, (B) for the purpose of funding, financing or
facilitating any activities, business or transaction of or with any Sanctioned Person, or in any
Sanctioned Country, or (C) in any manner that would result in the violation of any Sanctions
applicable to any party hereto.

SECTION 5.11.  Additional Subsidiaries. If any additional Subsidiary is formed
or acquired (or any existing Subsidiary ceases to be an Excluded Subsidiary or becomes a
Designated Subsidiary) after the Restatement Effective Date, then the Borrower will, as promptly
as practicable and, in any event, within 30 days (or such longer period as the Administrative Agent
may, in its sole discretion, agree to in writing) after such Subsidiary is formed or acquired (or
ceases to be an Excluded Subsidiary or becomes a Designated Subsidiary), notify the
Administrative Agent thereof and cause the Collateral and Guarantee Requirement, to the extent
applicable, to be satisfied with respect to such Subsidiary (if it is a Designated Subsidiary) and
with respect to any Equity Interest in or Indebtedness of such Subsidiary owned by any Loan Party.

SECTION 5.12.  Further Assurances. The Borrower and each other Loan Party
will execute any and all further documents, financi ng statements, agreements and instruments, and
take al such further actions (including the filing and recording of financing statements, fixture
filings, mortgages, deeds of trust and other documents), that may be required under any gpplicable
law, or that the Administrative Agent may reasonably request, to cause the Collatera and
Guarantee Requirement to be satisfied, al at the reasonable expense of the Loan Parties. The
Borrower aso agrees to provide to the Administrative Agent (i) from time to time upon written
request, evidence reasonably satisfactory to the Administrative Agent as to the perfection and
priority of the Liens created or intended to be created by the Security Documents and (ii) promptly
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after reasonable written request therefor, all documentation and other information reasonably
requested by the Administrative Agent or any Lender that is reasonably required to satisfy
applicable “know your borrower™ and anti-money laundering rules and regulations, including the
USA PATRIOT Act, and any necessary updates to the Beneficial Ownership Certification.

SECTION 5.13. After-Acquired Red Property. Each Loan Party shall grant to
the Administrative Agent, within 90 days of the acquisition thereof (or such |ater date as the
Administrative Agent may agree), a Mortgage on each parcel of real property owned in fee by
such Loan Party as is acquired by such Loan Party after the Restatement Effective Date and that,
together with any improvements thereon, individually has an assessed value for real estatetaxation
purposes of at least $10,000,000, and shall cause clause (e) of the Collateral and Guarantee
Requirement to be satisfied with respect to such red property and such Mortgage.

SECTION 5.14. Environmenta Compliance.

(a) The Borrower and each Subsidiary will (i) comply with all Environmental
Laws, and obtain, comply with and maintain any and all Environmenta Permits necessary for its
operations as conducted and as planned; and (ii) take a| reasonable efforts to ensure that al of its
tenants, subtenants, contractors, subcontractors, and invitees comply with al Environmental Laws,
and obtain, comply with and maintain any and al Environmenta Permits, gpplicable to them
insofar as any failure to so comply, obtain or maintain reasonably would be expected to result in a
Material Adverse Effect on the Borrower; provided that, for purposes of this Section 5.14(a),
noncompliance with any of the foregoing shall be deemed not to constitute a breach of this
covenant so long as, with respect to any such noncompliance, the Borrower or its relevant
Subsidiary is undertaking al reasonable efforts to achieve compliance (or to ensure that the
relevant tenant, subtenant, contractor, subcontractor or invitee is achieving compliance) or the
Borrower or any Subsidiary (or the relevant party listed above) is disputing such non-compliance
in good faith in the gpplicable manner or forum, and provided further that, in any case, the
reasonably anticipated resolution of any such efforts or dispute, individually or in the aggregate,
would not reasonably be expected to giverise to a Material Adverse Effect.

(b) The Borrower and each Subsidiary will promptly comply with al orders
and directives of al Governmenta Authorities regarding Environmentd Laws, other than any non-
compliance that would not reasonably be expected to result in aMaterial Adverse Effect and other
than such orders and directives as to which an appeal has been timely and properly taken in good
faith and provided that, the reasonably anticipated resol ution of such appea would not reasonably
be expected to giverise to aMaterid Adverse Effect.

ARTICLE VI

Negative Covenants

Until the Commitments shall have expired or been terminated, the principal of and
interest on each Loan and all fees payable hereunder shall have been paid in full and no Letter of
Credit remains outstanding (unless such Letter of Credit have been cash collateralized pursuant to
the terms hereof), the Borrower covenants and agrees with the Lenders that:
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SECTION 6.01.  Indebtedness; Certain Equity Securities. None of the Borrower
or any Subsidiary will create, incur, assume or permit to exist any Indebtedness, except:

(a) | ndebtedness created under the Loan Documents;

(b) Indebtedness existing on the Restatement Effective Date and set forth on
Schedule 6.01 and Refinancing Indebtedness in respect of any of the foregoing;

(c) Indebtedness of any Subsidiary to the Borrower or any Subsidiary; provided
that (A) any such Indebtedness owing by any Loan Party shall be unsecured and, any such
Indebtedness in excess of $10,000,000 in the aggregate, shal be subordinated in right of
payment to the Loan Document Obligations on terms customary for intercompany
subordinated Indebtedness or otherwise reasonably satisfactory to the Administrative
Agent, (B) any such Indebtedness owing to any Loan Party shal be evidenced by a
promissory note which shall have been pledged pursuant to the Collateral Agreement to
the extent required by the Collateral and Guarantee Requirement and (C) any such
Indebtedness owing by any Subsidiary that is not a Loan Party to any Loan Party shall be
incurred in compliance with Section 6.04(d);

(d) Guarantees incurred in compliance with Section 6.04;

(e) (i) Indebtedness of the Borrower or any Subsidiary incurred to finance the
acquisition, construction or improvement of any fixed or capita assets, including Cepital
Lease Obligations, purchase money Indebtedness and any Indebtedness assumed by the
Borrower or any Subsidiary in connection with the acquisition of any such assets or secured
by a Lien on any such assets prior to the acquisition thereof; provided that the aggregate
principal amount of Indebtedness permitted by this clause (i) shall not exceed $10,000,000
a any time outstanding, and (ii) Refinancing Indebtedness in respect of Indebtedness
incurred or assumed pursuant to clause (i) above;

(f) (i) Indebtedness of any Person that becomes a Subsidiary (or of any Person
not previoudly a Subsidiary that is merged or consolidated with or into a Subsidiary in a
transaction permitted hereunder) after the Restatement Effective Date, or Indebtedness of
any Person that is assumed by any Subsidiary in connection with an acquisition of assets
by such Subsidiary in a Permitted Acquisition; provided that such Indebtedness exists at
the time such Person becomes a Subsidiary (or is so merged or consolidated) or such assets
are acquired and is not created in contemplation of or in connection with such Person
becoming a Subsidiary (or such merger or consolidation) or such assets being acquired,
and (ii) Refinancing Indebtedness in respect of Indebtedness assumed pursuant to clause
(i) above; provided further that the aggregate principal amount of Indebtedness permitted
by this clause (f) shal not exceed $10,000,000 at any time outstanding;

(@)  Indebtedness of any Borrower or Subsidiary not otherwise permitted under
this Agreement so long as, at the time of incurrence of such Indebtedness, the Leverage
Ratio, calculated on a Pro Forma Basis as of the date of incurrence thereof, is not in excess
of 3.00 to 1.00; provided that (i) immediately prior to and immediately after giving effect
to the incurrence of any such Indebtedness under this clause (g), no Event of Default shall
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have occurred and be continuing and (ii) no Indebtedness of any Subsidiary that is not a
Loan Party shal be permitted pursuant to this Section 6.01(q) if, a the time of the
incurrence of, and after giving effect to such Indebtedness (and any substantidly
simultaneous use of the Permitted Amount), the Permitted Amount would be |essthan zero;

(h) Indebtedness incurred and owed in respect of any overdrafts or similar
protections and related liabilities arising from treasury, depository and cash management
services and related obligations or in connection with any automated clearing-house
transfers of funds;

(i) Indebtedness in respect of letters of credit, bank guarantees and similar
instruments issued for the account of the Borrower or any Subsidiary in the ordinary course
of business supporting obligations under (i) workers’ compensation, health, disability or
other employee benefits, casudty or liability insurance, unemployment insurance and other
social security laws and |ocd state and federal payroll taxes, (ii) obligationsin connection
with self-insurance arrangements in the ordinary course of business and (iii) bids, trade
contracts, leases, statutory obligations, surety and appeal bonds, performance and
reclamation bonds and obligations of a like nature, including, without limitation,
performance guarantees;

() Indebtedness consisting of client advances or deposits received in the
ordinary course of business;

(k) Indebtedness of the Borrower or any Subsidiary in the form of purchase
price adjustments (including in respect of working capita), earnouts, seller notes, deferred
compensation, deferred purchase pri ce, indemnification or other arrangements representing
acquisition consideration or deferred payments of a similar nature incurred in connection
with any Permitted Acquisition (or any other acquisition permitted hereunder) or other
Investments permitted under Section 6.04 or Dispositions permitted under Section 6.05;

() Indebtedness of Subsidiaries that are not Loan Parties; provided that no
Subsidiary that is not a Loan Party shall incur any Indebtedness under this Section 6.01(1)
if, a the time of, and after giving effect to, the incurrence of such Indebtedness (and any
substantially simultaneous use of the Permitted Amount) and the use of proceeds thereof,
the Permitted Amount would be less than zero;

(m)  Indebtedness reating to premium financing arrangements for property and
casualty insuranceplans and hed th and welfare benefit plans (including health and workers
compensation insurance, employment practices liability insurance and directors and
officers insurance), if incurred in the ordinary course of business;

(n) Indebtedness owing under any Hedging Agreements and owing under any
Cash Management Agreements;

(o) Indebtedness under performance bonds, surety bonds, release, gppea and
similar bonds, statutory obligations or with respect to workers’ compensation claims, in
each case incurred in the ordinary course of business, and reimbursement obligations in
respect of any of the foregoing; and
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(p) other Indebtedness of Loan Parties not otherwise described above in an
aggregate amount at any time outstanding not in excess of $10,000,000.

Notwithstanding anything contrary set forth above, if any Indebtedness is
denominated in aforeign currency, no fluctuation in currency values shall result in abreach of this
Section 6.01.

SECTION 6.02. Liens. None of the Borrower or any Subsidiary will crecte,
incur, assume or permit to exist any Lien on any asset now owned or hereafter acquired by it, or
assign or sell any income or revenues (including accounts receivable) or rights in respect of any
thereof, except:

(a) Liens created under the L oan Documents;
(b)  Permitted Encumbrances;

(c) any Lien on any asset of the Borrower or any Subsidiary existing on the
Restatement Effective Date and set forth on Schedule 6.02; provided that (i) such Lien shall
not apply to any other asset of the Borrower or any Subsidiary and (ii) such Lien shall
secure only those obligations that it secures on the Restatement Effective Date and
extensions, renewals, replacements and refinancings thereof so long as the principal
amount of such extensions, renewals, replacements and refinancings does not exceed the
principal amount of the obligations being extended, renewed, replaced or refinanced or, in
the case of any such obligations constituting Indebtedness, that are permitted under Section
6.01(b) as Refinancing Indebtedness in respect thereof;

(d) any Lien existing on any asset prior to the acquisition thereof by the
Borrower or any Subsidiary or existing on any asset of any Person that becomes a
Subsidiary (or of any Person not previoudy a Subsidiary that is merged or consolidated
with or into a Subsidiary in a transaction permitted hereunder) after the Restatement
Effective Date prior to the time such Person becomes a Subsidiary (or is so merged or
consolidated, including pursuant to a Permitted Acquisition); provided that (i) such Lienis
not created in contemplation of or in connection with such acquisition or such Person
becoming a Subsidiary (or such merger or consolidation), (ii) such Lien shall not apply to
any other asset of the Borrower or any Subsidiary (other than, in the case of any such
merger or consolidation, the assets of any Subsidiary without significant assets that was
formed solely for the purpose of effecting such acquisition) and (iii) such Lien shall secure
only those obligations that it secures on the date of such acquisition or the date such Person
becomes a Subsidiary (or is so merged or consolidated) and extensions, renewals,
repl acements and refinancings thereof so long as the principal amount of such extensions,
renewa s and repl acements does not exceed the principal amount of the obligations being
extended, renewed or replaced or, in the case of any such obligations constituting
Indebtedness, that are permitted under Section 6.01(f) as Refinancing Indebtedness in
respect thereof;

(e) Liens on fixed or capitd assets acquired, constructed or improved
(including any such assets made the subject of a Capital Lease Obligation incurred) by the
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Borrower or any Subsidiary; provided that (i) such Liens secure Indebtedness incurred to
finance such acquisition, construction or improvement and permitted by clause (e)(i) of
Section 6.01 or any Refinancing Indebtedness in respect thereof permitted by clause (e)(ii)
of Section 6.01, and (ii) such Liens shall not apply to any other property or assets of the
Borrower or any Subsidiary, other than the proceeds of such fixed or capital assets;

(f) in connection with the sale or transfer of any Equity Interests or other assets
in a transaction permitted under Section 6.05, customary rights and restrictions contained
in agreements rel ating to such sd e or transfer pending the compl etion thereof;

(g) inthe caseof (i) any Subsidiary that is not a wholly-owned Subsidiary or
(ii) the Equity Interests in any Person that is not a Subsidiary, any encumbrance or
restriction, including any put and cal arrangements, related to Equity Interests in such
Subsidiary or such other Person set forth in the Organizationa Documents of such
Subsidiary or such other Person or any related joint venture, shareholders’ or similar
agreement;

(h) Liens solely on any cash earnest money deposits, escrow arrangements or
similar arrangements made by the Borrower or any Subsidiary in connection with any letter
of intent or purchase agreement for a Permitted Acquisition or other transaction permitted
hereunder;

(i) Liens consisting of cash collatera to secure Hedging Agreements permitted
by Section 6.07;

() Liens granted by a Subsidiary that is not a Loan Party in respect of
Indebtedness permitted to be incurred by such Subsidiary under Section 6.01(c);

(k)  Liens securing judgments for the payment of money not constituting an
Event of Default under Article V11; and

(N other Liens securing Indebtedness or other obligations in an aggregate
principal amount not to exceed $20,000,000 at any time outstanding.

SECTION 6.03. Fundamenta Changes.

(a) None of the Borrower or any Subsidiary will merge into or consolidate with
any other Person, or permit any other Person to merge into or consolidate with it, or liquidate or
dissolve, except that, (i) any Person (other than the Borrower) may merge into or consolidate with
the Borrower in a transaction in which the Borrower is the surviving entity, (ii) any Person (other
than the Borrower) may merge or consolidate with any Subsidiary in a transaction in which the
surviving entity is a Subsidiary (and, if any party to such merger or consolidation is a Loan Party,
isaLoan Party), (iii) any Subsidiary (other than the Borrower) may merge into or consolidate with
any Person (other than the Borrower) in a transaction permitted under Section 6.05 in which, after
giving effect to such transaction, the surviving entity isnot a Subsidiary, (iv) any Subsidiary (other
than the Borrower) may merge, consolidate or amalgamate with any other Person in order to effect
an Investment permitted pursuant to Section 6.04; provided that if such Subsidiary isaLoan Party
the continuing or surviving Person shall be a Loan Party and (v) any Subsidiary (other than the
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Borrower) may liquidate or dissolveif the Borrower determinesin good faith that such liquidation
or dissolution is in the best interests of the Borrower and is not materially disadvantageous to the
Lenders; provided that any such merger or consolidation involving a Person that is not a wholly-
owned Subsidiary immediately prior thereto shal not be permitted unlessit is aso permitted under
Section 6.04 or 6.05.

(b) None of the Borrower or any Subsidiary will engage to any materia extent
in any business other than businesses of the type conducted by the Borrower and the Subsidiaries
on the Restatement Effective Date and businesses reasonably related thereto.

SECTION 6.04. Investments, Loans, Advances, Guarantees and Acquisitions.
None of the Borrower or any Subsidiary will purchase, hold, acquire (including pursuant to any
merger or consolidation with any Person that was not a wholly-owned Subsidiary prior thereto),
make or otherwise permit to exist any Investment in any other Person, except:

(a) [reserved];
(b) Permitted Investments;

(c) (i) Investments existing or contempl ated by investment agreements existing
on the Restatement Effective Date in Subsidiaries and (ii) other Investments existing or
contemplated by investment agreements existing on the Restatement Effective Date and
set forth on Schedule 6.04;

(d) (i) additiond Investments by the Borrower in any Loan Party and by any
Loan Party in the Borrower or in another Loan Party, and (ii) Investments (including by
way of capital contributions or extensions of credit) by the Borrower and the Subsidiaries
in Equity Interests in their Subsidiaries; provided, in the case of clause (ii), that (x) any
such Equity Interests held by a Loan Party shal be pledged in accordance with the
requirements of the Collateral and Guarantee Requirement and (y) no Investment by any
Loan Party in any Subsidiary that is not a Loan Party shall be permitted pursuant to this
Section 6.04(d) if, at the time of the making of, and after giving effect to, such Investment
(and any substantially simultaneous use of the Permitted Amount), the Permitted Amount
would be |ess than zero;

(e) loans or advances made by the Borrower or any Subsidiary to any
Subsidiary; provided that no loan or advance made by any Loan Party to a Subsidiary that
is not aLoan Party shall be permitted pursuant to this Section 6.04(e) if, at thetime of, and
after giving effect to, the making of such loan or advance (and any substantially
simultaneous use of the Permitted Amount) and the use of proceeds thereof, the Permitted
Amount would be less than zero;

(f) Guarantees by the Borrower or any Subsidiary of Indebtedness or other
obligations of the Borrower or any Subsidiary (including any such Guarantees arising as a
result of any such Person being a joint and several co-gpplicant with respect to any letter
of credit or letter of guaranty); provided that (i) (A) a Subsidiary that has not Guaranteed
the Obligati ons pursuant to the Guarantee Agreement shall not Guarantes any Indebtedness
of any Loan Party and (B) any such Guarantee of Indebtedness that is required to be
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subordinated to the Loan Document Obligations shall be subordinated to the Loan
Document Obligations on terms no less favorable to the Lenders than those of such
Subordinated Indebtedness, (ii) any such Guarantee constituting Indebtedness is permitted
by Section 6.01 (other than clause (d) thereof) and (iii) no Guarantee by any L oan Party of
Indebtedness (excluding, for the avoidance of doubt, Guarantees of obligations not
constituting Indebtedness) of any Subsidiary that is not a Loan Party shall be permitted
pursuant to this Section 6.04(f) if, at the time of the making of, and after giving effect to,
such Guarantee (and any substantially simultaneous use of the Permitted Amount), the
Permitted Amount would be zero;

(9) (i) loans or advances to empl oyees of the Borrower or any Subsidiary made
in the ordinary course of business, including those to finance the purchase of Equity
Interests of the Borrower pursuant to employee plansand (ii) payroll, travel, entertainment,
relocation and similar advances to directors and employees of the Borrower or any
Subsidiary to cover matters that are expected at the time of such advances to be treated as
expenses of the Borrower or such Subsidiary for accounting purposes and that are madein
the ordinary course of business; provided that the aggregate principal amount of such loans
and advances under this clause (g) outstanding at any time shall not exceed $10,000,000;

(h) Investments received in connection with the bankruptcy or reorganization
of, or settlement of delinquent accounts and disputes with, customers and suppliers, or
consgisting of securities acquired in connection with the satisfaction or enforcement of
claims due or owing to the Borrower or any Subsidiary;

(i) Permitted Acquisitions;

() Investments held by a Subsidiary acquired after the Restatement Effective
Date or of a Person merged or consolidated with or into the Borrower or a Subsidiary after
the Restaternent Effective Date, in each case as permitted hereunder, to the extent that such
Investments were not made in contemplation of or in connection with such acquisition,
merger or consolidation and were in existence on the date of such acquisition, merger or
consolidation;

(k) Investments made as a result of the receipt of noncash consideration from a
sde, transfer, lease or other disposition of any asset in compliance with Section 6.05;

(1) Investments by the Borrower or any Subsidiary that result solely from the
receipt by the Borrower or such Subsidiary from any of its subsidiaries of a dividend or
other Restricted Payment in the form of Equity Interests, evidences of Indebtedness or
other securities (but not any additions thereto made after the date of the receipt thereof)
and any other Restricted Payments permitted by Section 6.08;

(m) Investments in the form of Hedging Agreements permitted under
Section 6.07;

(n) Investments by any Subsidiary that is not a Loan Party in any other
Subsidiary that is not a L oan Party,
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(o) Investments consisting of (i) extensions of trade credit, (ii) deposits made
in connection with the purchase of goods or services or the performance of |eases, licenses
or contracts, in each case, in theordinary course of businessor in connection with Permitted
Acquisitions, (iii) notes receivable of, or prepaid royaties and other extensions of credit
to, customers and suppliers that are not Affiliates of the Borrower and that are made in the
ordinary course of business and (iv) Guarantees made in the ordinary course of businessin
support of obligations of the Borrower or any of its Subsidiaries not constituting
Indebtedness for borrowed money, including operating leases and obligations owing to
suppliers, customers and licensees;

(p) mergersand consolidations permitted under Section 6.03 that do not involve
any Person other than the Borrower and Subsidiaries that are wholly-owned Subsidiaries;

(q) intercompany loans or other intercompany Investments made by Loan
Parties in the ordinary course of business to or in any Subsidiary that isnot aLoan Party;

(r) intercompany |nvestments, reorganizations and other activities relating to
tax planning and reorganization, so long as, after giving effect thereto the Liens of the
Secured Parties in the Collateral, taken as a whole, are not materidly impaired; provided
that no Investment may be made by any Loan Party in a Subsidiary that is not aLoan Party
if, at the time of the making of, and after giving effect to, such Investment (and any
substantialy simultaneous use of the Permitted Amount), the Permitted Amount would be
Zero,

(s) Investments consisting of Guaranteesin the ordinary course of business to
support the obligations of any Subsidiary under its worker’s compensation and general
insurance agreements;

(t) so long as no Event of Default shall have occurred and be continuing or
would result therefrom, the Borrower may on any date make Restricted Payments as set
forth in Section 6.08(a)(vii);

(u) Investments constituting endorsements for collection or deposit in the
ordinary course of business;

(v) Investments by any Subsidiary consisting of |oans to the Borrower to the
extent (and for the avoidance of doubt without duplication and not in addition to) the
amount of such loan could also be made as a distribution under Section 6.08;

(w)  other Investments, including Investments in connection with the acquisition
of Subsidiaries that are not Loan Parties or other Persons that will not be Loan Parties, in
an aggregate amount not in excess of $20,000,000; provided, however, that at the time any
such Investment is made pursuant to this clause (w), no Default shall have occurred and be
continuing or would result therefrom; and

(x)  solong as no Event of Default shall have occurred and be continuing or
would result therefrom, the Borrower may on any date make Investments not otherwise
permitted under this Agreement so long as, at the time of the making of such Investment,
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the Leverage Ratio, calculated on a Pro Forma Basis as of the date of making thereof, is
not in excess of 3.00 to 1.00.

Notwithstanding anything contrary set forth above, (i) if any Investment is denominated in a
foreign currency, no fluctuation in currency values shall result in a breach of this Section 6.04 and
the amount of such Investment shall be determined as of the date such Investment is made and (ii)
if any Investment is made in reliance on any “basket” determined by reference to Total Assets, no
fluctuation in the aggregate amount of Total Assets shall result in abreach of this Section 6.04. In
addition, in the event that a Loan Party makes an Investment in an Excluded Subsidiary for
purposes of permitting such Excluded Subsidiary or any other Excluded Subsidiary to apply the
amounts received by it to make a substantially concurrent Investment (which may be made through
any other Excluded Subsidiary) permitted hereunder, such substantially concurrent Investment by
such Excluded Subsidiary shal not be included as an Investment for purposes of this Section 6.04
to the extent that the initial Investment by the Loan Party reduced amounts available to make
Investments hereunder.

SECTION 6.05. Asset Sales. None of the Borrower or any Subsidiary will sell,
transfer, |lease, license or sublicense or otherwise dispose of any asset, including any Equity
Interest owned by it (but other than, for the avoidance of doubt, treasury shares of the Borrower
held by the Borrower), nor will any Subsidiary issue any additional Equity Interest in such
Subsidiary (other than issuing directors” qualifying shares and other than issuing Equity Interests
to the Borrower or ancther Subsidiary in compliance with Section 6.04(d)) (each, a “Disposition™),
except:

(a) Dispositions of (i) inventory, (ii) used, obsolete, damaged, worn out or
surplus equipment or other property (including, for the avoidance of doubt, such
Dispositions consisting of the abandonment of such equipment or other property), (iii) cash
and Permitted Investments, and (iv) leasehold improvements for property that is no longer
leased by the Borrower or any Subsidiary thereof, in each case in the ordinary course of
business;

(b) Dispositions to the Borrower or a Subsidiary; provided that any such
Disposition involving a Subsidiary that is not aLoan Party (i) shall be made in compliance
with Sections 6.04 and 6.09 and (ii) shall not, in the case of any Disposition by any Loan
Party to Subsidiaries that are not Loan Parties that are not made as Investments permitted
by Section 6.04, invol ve assets having an aggregate fair market value for all such assets so
Disgposed in excess of $10,000,000 in the aggregate;

(c) Dispositions of accounts receivable in connection with the compromise,
settlement or collection thereof in the ordinary course of business consistent with past
practice and not as part of any accounts receivables financing transaction;

(d) Sale/Leaseback Transactions permitted by Section 6.06;

(e) Licenses, leases or subleases entered into in the ordinary course of business,
to the extent that they do not materid|y interfere with the business of the Borrower or any
Subsidiary;
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() Licenses or sublicenses of Intellectual Property in the ordinary course of
business, to the extent that they do not materially interfere with the business of the
Borrower or any Subsidiary;

({e)] Dispositions resulting from any casuaty or other insured damage to, or any
taking under power of eminent domain or by condemnation or similar proceeding of, any
asset of any of the Borrower or any Subsidiary;

(h) Dispositions of assets (including as aresult of like-kind exchanges) to the
extent that (i) such assets are exchanged for credit (on afair market value basis) against the
purchase price of similar or replacement assets or (ii) such asset is Disposed of for fair
market value and the proceeds of such Disposition are gpplied to the purchase price of
similar or replacement assets within 12 months of such Disposition;

(i) Dispositions of Investments in joint ventures to the extent required by, or
made pursuant to customary buy/sell arrangements between, the joint venture parties set
forth in joint venture arrangements;

() the abandonment, cancellation, non-renewal or discontinuance of use or
maintenance of non-materia Intellectual Property or falure to maintain in any materia
respect the integrity and security of the Software used in the business of the Borrower or
any Subsidiary, except to the extent any such abandonment, cancellation, non-renewa,
discontinuance or failure, individualy or in the aggregate, would not reasonably be
expected to result in aMaterial Adverse Effect;

(k) any other Disposition of assets (including Equity Interests) of any
Subsidiaries of the Borrower; provided that (i) any such Disposition shall befor fair market
value, (ii) at least 75% of the tota consideration for any such Disposition received by the
Borrower and its Subsidiaries isin the form of cash or Permitted Investments, (iii) the Net
Cash Proceeds of any Disposition pursuant to this Section 6.05(k) shall be applied to prepay
the Term Loans in accordance with, and to the extent required by, Section 2.08(f); and (iv)
no Default or Event of Default then exists or would result from such Disposition (except if
such Disposition is made pursuant to an agreement entered into at atime when no Default
or Event of Default exists); provided, however, that for purposes of clause (ii) above, the
following shall be deemed to be cash: (A) any liabilities (as shown on the Borrower’s or
such Subsidiary’s most recent balance sheet provided hereunder or in the footnotes thereto)
of the Borrower or such Subsidiary (other than ligbilities that are by their terms
subordinated to the Obligations) that are assumed by the transferee with respect to the
applicable Disposition and for which the Borrower and its Subsidiaries shdl have been
validly released by all applicable creditorsin writing and (B) any securities received by the
Borrower or such Subsidiary from such transferee that are converted by the Borrower or
such Subsidiary into cash or Permitted Investments (to the extent of the cash or Permitted
Investments received in the conversion) within 180 days following the closing of the
applicable Disposition; provided that dl assets Disposed pursuant to this clause (k) shall
not have an aggregate fair market value in excess of 5% of Consolidated Total Assets per
annum;
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() Dispositions of receivablesin the ordinary course of business and consi stent
with past practice of the Borrower and the Subsidiaries;

(m) (i) any termination of any lease in the ordinary course of business, (ii) any
expiration of any option agreement in respect of real or personal property and (iii) any
surrender or waiver of contractua rights or the settlement, release or surrender of
contractual rights or litigation claims (including in tort) in the ordinary course of business;

(n) Dispositions of Equity Interests of the Borrower or any Subsidiary not
otherwise prohibited by the terms of this Agreement; and

(0) Dispositions permitted pursuant to Section 6.03.

Notwithstanding the foregoing, other than Digpositions to the Barrower or any Subsidiary in
compliance with Section 6.04, and other than directors’ qualifying shares and other nominal
amounts of Equity Interests that are required to be held by other Persons under gpplicable
Requirements of Law, no such Disposition of any Equity Interests in any Subsidiary shall be
permitted unless immediately after giving effect to such transaction, the Borrower and the
Subsidiaries shall otherwise be in compliance with Section 6.04.

SECTION 6.06. Sale/lLeaseback Transactions. None of the Borrower or any
Subsidiary will enter into any Sa e/l easeback Transaction unless (a) the sale or transfer of the
property thereunder is permitted under Section 6.05 (other than Section 6.05(d)), (b) any Capita
Lease Obligations arising in connection therewith are permitted under Section 6.01 and (c) any
Liensarising in connection therewith (including Liens deemed to arisein connection with any such
Capital Lease Obligations) are permitted under Section 6.02.

SECTION 6.07. Hedging Agreements. None of the Borrower or any Subsidiary
will enter into any Hedging Agreement, except (a) Hedging Agreements entered into to hedge or
mitigate risks to which the Borrower or any Subsidiary has perceived or actua exposure (other
than those in respect of the Equity Interests or Indebtedness of the Borrower or any Subsidiary),
including with respect to currencies, and (b) Hedging Agreements entered into in order to
effectively cap, collar or exchange interest rates (from fixed to floating rates, from one floating
rate to another floating rate or otherwise) with respect to any interest-bearing liability or
investment of the Borrower or any Subsidiary.

SECTION 6.08. Restricted Payments; Certain Payments of |ndebtedness.

(a) None of the Borrower or any Subsidiary will declare or make, directly or
indirectly, any Restricted Payment, or incur any obligation (contingent or otherwise) to do so,
exoept that:

(i) any Subsidiary may declare and pay dividends or make other distributions
with respect to its Equity Interests, in each case ratably to the holders of such Equity
Interests (or if not ratably, on abasis morefavorable to the Borrower and the Loan Parties);

(ii) the Borrower may declare and pay dividends with respect to its Equity
Interests payable solely in shares of Qualified Equity Interests of the Borrower;
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(iii)  the Borrower may repurchase, purchase, acquire, cancel or retire for value
Equity Interests of the Borrower from present or former employees, officers, directors or
consultants (or their estates or beneficiaries under their estates) of the Borrower or any
Subsidiary upon the death, disability, retirement or termination of employment or service
of such employees, officers, directors or consultants, or to the extent required, pursuant to
employee benefit plans, employment agreements, stock purchase agreements or stock
purchase plans, or other benefit plans; provided that the aggregate amount of Restricted
Payments made pursuant to this Section 6.08(a)(iii) shall not exceed $10,000,000 in the
aggregate;

(iv) the Borrower may make cash payments (A) to satisfy an employee’s
withholding tax obligations incurred in connection with the exercise, vesting or acquisition
of warrants, options or other securities convertible into or exchangeablefor Equity Interests
in the Borrower and (B) in lieu of the issuance of fractiona shares representing
insignificant interestsin the Borrower in connection with the exercise of warrants, options
or other securities convertible into or exchangeable for Equity Interests in the Borrower;

(v) the Borrower may acquire Equity Interests of the Borrower upon the
exercise of stock options for such Equity Interests of the Borrower if such Equity Interests
represent a portion of the exercise price of such stock options or in connection with tax
withholding obligations arising in connection with the exercise of optionsby, or the vesting
of restricted Equity Interests held by, any current or former director, officer or employee
of the Borrower or its Subsidiaries;

(vi) theBorrower may convert or exchange any Equity Interests of the Borrower
for or into Qualified Equity Interests of the Borrower;

(vii) solong as no Event of Default shall have occurred and be continuing or
would result therefrom, the Borrower may on any date make Restricted Payments not
otherwise permitted under this Agreement so long as, at the time of the making of such
Restricted Payment, the Leverage Ratio, calculated on a Pro Forma Basis as of the date of
making thereof, is not in excess of 2.75 to 1.00;

(viii) any Subsidiary may repurchase its Equity Interests held by minority
shareholders or interest holdersin a Permitted Acquisition or another transaction permitted
by Section 6.04(t) (it being understood that for purposes of Section 6.04, the Borrower shall
be deemed the purchaser of such Equity Interests and such repurchase shal constitute an
Investment by the Borrower in a Person that is not a Subsidiary in the amount of such
purchase unless such Subsidiary becomes a Loan Party in connection with such
repurchase);

(ix) solongas, at the date of declaration thereof, no Event of Default shall have
occurred and be continuing or would result therefrom, the Borrower may repurchase or
redeem its Equity Interests from its equity holdersin an amount not to exceed $10,000,000;
and
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(x) the Borrower may make Restricted Payments within 60 days after the date
of declaration thereof, if at the date of declaration of such Restricted Payments, such
Restricted Payments would have been permitted pursuant to another clause of this

Section 6.08(a).

(b) None of the Borrower or any Subsidiary will make or agree to pay or make,
directly or indirectly, any payment or other distribution (whether in cash, securities or other
property) of or in respect of principal of or interest on any Subordinated Indebtedness that is
required pursuant to Section 6.01 to be subordinated to the payment of the Obligations, or any
payment or other distribution (whether in cash, securities or other property), including any sinking
fund or similar deposit, on account of the purchase, redemption, retirement, acquisition,
defeasance, cancelation or termination of such Subordinated Indebtedness, except:

(i) regularly scheduled interest and principal payments as and when due in
respect of such Subordinated Indebtedness, other than payments prohibited by the
subordination provisions thereof;

(i) refinancings of such Subordinated Indebtedness with the proceeds of
Refinancing Indebtedness permitted in respect thereof under Section 6.01;

(iii)  payments of or in respect of such Subordinated Indebtedness made solely
with Qudified Equity Interests in the Borrower or the conversion of such Subordinated
Indebtednessinto Qualified Equity Interests of the Borrower;

(iv)  prepayments of intercompany Indebtedness permitted hereby owed by the
Borrower or any Subsidiary to the Borrower or any Subsidiary; provided that, for the
avoidance of doubt, no prepayment of any Indebtedness owed by any Loan Party to any
Subsidiary that is not a Loan Party shal be permitted so long as an Event of Default shall
have occurred and be continuing or would result therefrom; and

(v) so long as no Event of Default shall have occurred and be continuing or
would result therefrom, the Borrower may on any date make payments of (including
prepayments thereof) or in respect of any such Subordinated Indebtedness (other than any
intercompany Indebtedness) not otherwise permitted hereunder so long as, at the time of
the making of such payment, the Leverage Ratio, calculated on a Pro Forma Basis as of the
date of making thereof, is not in excess of 2.75t0 1.00.

SECTION 6.09. Transactions with Affiliates. None of the Borrower or any
Subsidiary will sell, lease or otherwise transfer any assets to, or purchase, lease or otherwise
acquire any assets from, or otherwise engage in any other transactions with, any of its Affiliates,
except (a) transactions that are at prices and on terms and conditions not less favorable to the
Borrower or such Subsidiary than those that could be obtained on an arm’s-length basis from
unrelated third parties, (b) transactions between or among the Loan Parties not involving any other
Affiliate, (c) transactions between or among Subsidiaries that are not Loan Parties not involving
any other Affiliate, (d) any Investment permitted under Section 6.04, (e) the payment of reasonable
fees to directors of the Borrower or any Subsidiary who are not employees of the Borrower or any
Subsidiary, (f) compensation, expense reimbursement and indemnification of, and other
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employment arrangements (including severance arrangements) and health, disability and similar
insurance or benefit arrangements with, directors, officers and empl oyees of the Borrower or any
Subsidiary entered into in the ordinary course of business, (g) any Restricted Payment permitted
by Section 6.08, (h) sales of Equity Interests to Affiliates to the extent not prohibited under this
Agreement, (i) any payments or other transactions pursuant to any tax sharing agreement among
the Loan Parties and their Subsidiaries; provided that any such tax sharing agreement is on terms
usua and customary for agreements of that type, and (j) any other transactions between or among
the Borrower and its Subsidiaries entered into in the ordinary course of business including any
transactions expressly permitted under this Agreement or any other Loan Document.

SECTION 6.10. Restrictive Agreements. None of the Borrower or any
Subsidiary will, directly or indirectly, enter into, incur or permit to exist any agreement or other
arrangement that restricts or imposes any condition upon (a) the ability of the Borrower or any
Subsidiary to create, incur or permit to exist any Lien upon any of its assets to secure the
Obligations or (b) the ability of any Subsidiary to pay dividends or other distributions with respect
to any of its Equity Interests or to make or repay loans or advances to the Borrower or any
Subsidiary; provided that (i) the foregoing shall not apply to (A) restrictions and conditions
imposed by law or by this Agreement or any other Loan Document, (B) restrictions and conditions
contained in any agreement or document governing or evidencing Subordinated |ndebtedness or
Refinancing Indebtedness, as goplicable, in respect of Indebtedness referred to in clause (A);
provided that the restrictions and conditions contained in any such agreement or document referred
tointhisclause(B) arenot |essfavorablein any materia respect tothe Lendersthan therestrictions
and conditions imposed by this Agreement, (C) restrictions and conditions existing on the date
hereof identified on Schedule 6.10, (D) in the case of any Subsidiary that is not a wholly-owned
Subsidiary, restrictions and conditions imposed by its Organizationad Documents or any related
joint venture or similar agreements; provided that such restrictions and conditions apply only to
such Subsidiary and to the Equity Interests of such Subsidiary, (E) restrictions imposed by any
agreement governing Indebtedness entered into after the Restatement Effective Date and permitted
under Section 6.01 that are, taken as awhole, in the good faith judgment of the Borrower, no more
restrictive with respect to the Borrower or any Subsidiary than those contained in this Agreement
and (F) customary restrictions and conditions contained in agreements relating to the sale of a
Subsidiary or any assets of the Borrower or any Subsidiary, in each case pending such sae;
provided that such restrictions and conditions gpply only to such Subsidiary or the assets that are
to be sold and, in each case, such sde is permitied hereunder; and (ii) clause (a) of the foregoing
shall not gpply to (A) restrictions and conditions imposed by any agreement relating to secured
Indebtedness permitted by clause (e), (f), (h), (i), (i), (1), (m), (n) and (o) of Section 6.01 if such
restrictions and conditions apply only to the assets securing such Indebtedness, (B) customary
provisions in leases, licenses and other agreements restricting the assignment thereof and (C)
restrictions imposed by agreements relating to Indebtedness of any Subsidiary in existence at the
time such Subsidiary became a Subsidiary and otherwise permitted by Section 6.01(f); provided
that such restrictions gpply only to such Subsidiary and its assets (or any specia purpose
acquisition Subsidiary without materid assets acquiring such Subsidiary pursuant to a merger).
Nothing in this paragraph shall be deemed to modify the requirements set forth in the definition of
the term “Collateral and Guarantee Requirement” or the obligations of the Loan Parties under
Sections 5.03, 5.11 or under the Security Documents.
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SECTION 6.11.  Amendment of Material Documents. None of the Borrower or
any Subsidiary will amend, modify or waive any of itsrights under (a) any agreement or instrument
document evidencing Subordinated Indebtedness that constitutes Material Indebtedness except
pursuant to the subordination/intercreditor terms applicable to such Subordinated Indebtedness or
(b) its certificate of incorporation, bylaws or other organizational documents, in each case to the
extent such amendment, modification or waiver would be materialy adverse to the Lenders.

SECTION 6.12, Fiscal Year. The Borrower will not, and the Borrower will not
permit any other Loan Party to, change its Fiscal Y ear to end on adate other than June 30.

SECTION 6.13. LeverageRatio. Beginningwith thefirst full Fiscal Quarter after
the Restatement Effective Date, the Borrower will not permit the Leverage Ratio to exceed 3.5to
1.0 as of thelast day of any Fiscal Quarter of the Borrower (or, during aLeverage Specified Period,
4.00to 1.0 as of the last day of any such Fiscal Quarter of the Borrower).

SECTION 6.14. Interest Coverage Ratio. Beginning with the first full Fiscal
Quarter ending after the Restatement Effective Date, the Borrower will not permit the Interest
Coverage Ratio to be less than 2.5 to 1.0 as of the end of any Fiscal Quarter of the Borrower.

ARTICLEVII

Events of Default

SECTION 7.01. Events of Default. If any of the following events (each such
event, an “Event of Default”) shall occur:

(a) the Borrower shal fal to pay any principa of any Loan or any
reimbursement obligati on contained in Section 2.19(c), when and as the same shall become
due and payable, whether at the due date thereof or a a date fixed for prepayment thereof
or otherwise;

(b)  the Borrower shdl fail to pay (i) any interest on any Loan or (ii) any fee or
any other amount (other than an amount referred to in clause (a) or dause (b)(i) of this
Section 7.01) payable under this Agreement or any other Loan Document, in each case,
when and as the same shall become due and payable, and such failure shall continue
unremedied for aperiod of five Business Days;

(c)  any representation, warranty or statement made or deemed made by or on
behalf of the Borrower or any Loan Party in any Loan Document or in any certificate
furnished by or on behalf of the Borrower or any Loan Party pursuant to or in connection
with this Agreement or any other Loan Document shall prove to have been incorrect in any
material respect when made or deemed made;

(d) the Borrower shall fail to observe or perform any covenant, condition or

agreement contained in Section 5.02, 5.04 (with respect to the existence of the Borrower),
510 0orinArtice VI;
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(e) any Loan Party shall fail to observe or perform any covenant, condition or
agreement contained in this Agreement or any other Loan Document (other than those
specified in clause (a), (b) or (d) of this Section 7.01), and such failure shall continue
unremedied for a period of 60 days after notice thereof from the Administrative Agent or
any Lender to the Borrower (with a copy to the Administrative Agent in the case of any
such notice from a Lender);

(f)  theBorrower or any Subsidiary shall fail to make any payment (whether of
principal, interest, premium or otherwise and regardless of amount) in respect of any
Material Indebtedness, when and as the same shall become due and payable (after giving
effect to any grace period gpplicable on the date on which such payment wasiinitially due);

(9) any event or condition occurs that results in any Material Indebtedness
becoming due or being required to be prepaid, repurchased, redeemed or defeased prior to
its scheduled maturity or that enables or permits the holder or holders of any Materid
Indebtedness or any trustee or agent on its or their behalf, or, in the case of any Hedging
Agreement, the applicable counterparty, to cause such Material Indebtedness to become
due, or to require the prepayment, repurchase, redemption or defeasance thereof, prior to
its scheduled maturity (in each case after expiration of any gpplicable grace or cure period
set forth in the agreement or instrument evidencing or governing such Materia
Indebtedness); provided that this clause (g) shall not apply to (i) any secured Indebtedness
that becomes due as a result of the voluntary sale, transfer or other disposition of the assets
securing such Indebtedness, (ii) any Indebtedness that becomes due as a result of a
voluntary refinancing thereof permitted under Section 6.01 or (iii) the occurrence of any
conversion or exchange trigger in Indebtedness that is contingently convertible or
exchangeable into Equity Interests of the Borrower;

(h) an involuntary proceeding shal be commenced or an involuntary petition
shdl be filed seeking (i) liquidation, reorganization or other relief in respect of the
Borrower or any other Loan Party or its debts, or of a substantial part of its assets, under
any Federd, State or foreign bankruptcy, insolvency, receivership or similar law now or
hereafter in effect or (ii) the appointment of a receiver, trustee, custodian, sequestrator,
conservator or similar official for the Borrower or any other Loan Party or for a substantia
part of its assets, and, in any such case, such proceeding or pelition shal continue
undismissed for 60 days or an order or decree gpproving or ordering any of the foregoing
shal be entered;

(i) the Borrower or any other Loan Party shall (i) voluntarily commence any
proceeding or file any petition seeking liquidation (other than any liquidation permitted
under Section 6.03(a)(v)), reorganization or other relief under any Federa, State or foreign
bankruptcy, insolvency, receivership or similar law now or hereafter in effect, (ii) consent
to the institution of, or fail to contest in atimely and gppropriate manner, any proceeding
or petition described in dause (h) of this Article VII, (iii) gpply for or consent to the
appointment of a receiver, trustee, custodian, sequestrator, conservator or similar officia
for the Borrower or any other Loan Party or for a substantial part of its assets, (iv) filean
answer admitting the material allegations of a petition filed against it in any such
proceeding or (v) make a generd assignment for the benefit of creditors, or the board of
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directors (or similar governing body) of the Borrower or any other Loan Party (or any
committee thereof) shall adopt any resolution or otherwise authorize any action to approve
any of the actions referred to above in this clause (i) or clause (h) of this Article VII;

(i) the Borrower or any other Loan Party shall become unable, admit in writing
its inability or fail generaly to pay its debts as they become due;

(k)  one or more judgments for the payment of money in an aggregate amount
in excess of $25,000,000 (other than any such judgment covered by insurance (other than
under a self-insurance program) to the extent a claim therefor has been madein writing and
lidbility therefor has not been denied by the insurer) outstanding at any given time, shal
be rendered against the Borrower, any other Loan Party or any combination thereof and the
same shall remain undischarged for a period of 45 consecutive days during which
execution shall not be effectively stayed, or any action shall be legaly taken by ajudgment
creditor to attach or |evy upon any assets of the Borrower or any other Loan Party to enforce
any such judgment;

() an ERISA Event shal have occurred that, when taken together with all other
ERISA Events that have occurred, could reasonably be expected to result in a Materia
Adverse Effect;

(m)  any Lien purported to be created under any Security Document shall cease
to be, or shall be asserted by any Loan Party not to be, a vaid and perfected Lien on any
Collateral with thepriority required by the gpplicable Security Document, except asaresult
of (i) the sale or other disposition of the gpplicable Collateral in a transaction permitted
under the Loan Documents, (ii) the release thereof as provided in the applicable Security
Document or Section 9.14 or (iii) as a result of the Administrative Agent’s failure to take
action within its control, including without limitation, (A) failure to maintain possession of
any stock certificate, promissory note or other instrument delivered to it under the
Collateral Agreement or (B) file continuation statements under the applicable Uniform
Commercial Code (or similar provisions under applicable law);

(n)  This Agreement and any Guarantee purported to be created under any Loan
Document shall cease to be, or shall be asserted by any Loan Party not to be, in full force
and effect, except as a result of the release thereof or any limitation in respect thereof, in
each case as provided in the gpplicable Loan Document or Section 9.14; or

(0) aChangein Control shall ocour.

then, (i) in every such event (other than an event with respect to the Borrower described in
clause (h) or (i) of this Section 7.01), and at any time after the Restatement Effective Date and
thereafter during the continuance of such event, the Administrative Agent may, and at the request
of the Required Lenders shall, by written notice to the Borrower, take any or al of the following
actions, at the same or different times: (A) terminate the Revolving Credit Commitments and the
Letter of Credit Commitments, and thereupon the Revolving Credit Commitments and the Letter
of Credit Commitments shal terminate immediately and (B) declare the Loans then outstanding
to be due and payable in whole (or in part (but ratably as among the Loans at such time
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outstanding), in which case any principal not so declared to be due and payable may thereafter be
declared to be due and payable), and thereupon the principal of the Loans so declared to be due
and payable, together with accrued interest thereon and dl fees and other obligations of the
Borrower accrued or owing hereunder, shall become due and payable immediately, in each case
without presentment, demand, protest or other notice of any kind, all of which are hereby waived
by the Borrower; and (ii) in the case of any event with respect to the Borrower described in
clause (h) or (i) of this Article VI, the Revolving Credit Commitments and the Letter of Credit
Commitments shall automatically terminate and the principa of the Loans then outstanding,
together with accrued interest thereon and al fees and other obligations of the Borrower hereunder,
shall immediately and automaticaly become due, in each case without presentment, demand,
protest or other notice of any kind, all of which are hereby waived by the Borrower.

SECTION 7.02. Actionsin Respect of the Letters of Credit upon Default. If any
Event of Default shall have occurred and be continuing, the Administrative Agent may with the
consent, or shall at the request, of the Maority Facility Lenders under the Revolving Facility,
irrespective of whether it is taking any of the actions described in Section 7.01 or otherwise, make
written demand upon the Borrower to, and forthwith upon such written demand the Borrower will,
(a) pay to the Administrative Agent on behaf of the Revolving Lenders one Business Day after
such written demand in immediately available funds at the Administrative Agent’s designated
office, for deposit in the L/C Cash Collateral Account, an amount equa to the aggregate Available
Amount of dl Letters of Credit then outstanding or (b) make such other arrangements in respect
of the outstanding Letters of Credit as shall be reasonably acceptable to the Maority Facility
Lenders under the Revolving Facility; provided, however, that in the event of an actua or deemed
entry of an order for relief with respect to the Borrower under the Federal Bankruptcy Code, the
Borrower will pay to the Administrative Agent on behalf of the Revolving Lenders one Business
Day after such written demand in immediately available funds at the Administrative Agent’s
designated office, for deposit in the L/C Cash Collateral Account, an amount equal to theaggregate
Available Amount of all Letters of Credit then outstanding, without presentment, demand, protest
or any notice of any kind, al of which are hereby expressly waived by the Borrower. If at any
time the Administrative Agent determines that any funds held in the L/C Cash Collateral Account
are subject to any right or claim of any Person other than the Administrative Agent and the
Revolving Lenders or that the total amount of such funds is less than the aggregate Available
Amount of all Letters of Credit, the Borrower will, forthwith upon written demand by the
Administrative Agent, pay to the Administrative Agent, as additiona funds to be deposited and
held in the L/C Cash Coallateral Account, an amount equal to the excess of (a) such aggregate
Available Amount over (b) the total amount of funds, if any, then held in the L/C Cash Collateral
Account that the Administrative Agent reasonably determines to befree and clear of any such right
and claim. Upon the drawing of any Letter of Credit, to the extent funds are on deposit in the L/C
Cash Collatera Account, such funds shall be gpplied to reimburse the Issuing Banks to the extent
permitted by applicablelaw. After al such Lettersof Credit shall have expired or beenfully drawn
upon and al other Obligations of the Borrower hereunder and under the Notes shall have been
paid in full, the baance, if any, in such L/C Cash Collateral Account shall be promptly returned to
the Borrower.
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ARTICLE VIII

The Administrative Agent

Each of the Lenders hereby irrevocably appointsthe entity named as Administrative
Agent in the heading of this Agreement and its permitted successors to serve as administrative
agent and collateral agent under the Loan Documents and authorizes the Administrative Agent, in
its capacity as Administrative Agent, to execute and deliver the Loan Documents and to take such
actions and to exercise such powers as are delegated to the Administrative Agent by the terms of
the Loan Documents, together with such actions and powers as are reasonably incidental thereto
(including, as trustee under any Security Document governed by English or other relevant law). It
is understood and agreed that the use of the term “agent” (or any similar term) herein or in any
other Loan Document with reference to the Administrative Agent is not intended to connote any
fiduciary duty or other implied (or express) obligations arising under agency doctrine of any
gpplicable law. Instead, such term is used as a matter of market custom and is intended to create
or reflect only an administrative rel ationship between contracting parties.

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 werenot the Administrative Agent, and such Person and its Affiliates may accept deposits
from, lend money to, own securities of, act as thefinancial advisor or in any other advisory capacity
for and generally engage in any kind of business with the Borrower 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.

The Administrative Agent shall not have any duties or obligations except those
expressly set forth in the Loan Documents, and its duties hereunder shall be administrative in
nature. Without limiting the generality of the foregoing, (a) the Administrative Agent shall not be
subject to any fiduciary or other implied duties, regardiess of whether a Default has occurred and
is continuing, (b) the Administrative Agent shall not have any duty to take any discretionary action
or to exercise any discretionary power (including with respect to enforcement and collection),
except discretionary rights and powers expresdy contemplated by the 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 necessary, or as the Administrative
Agent shall believe in good faith to be necessary, under the circumstances as provided in the Loan
Documents); provided that the Administrative Agent shall not be required to take any action that,
in its opinion, could expose the Administrative Agent to liability or be contrary to this Agresment
or any other Loan Document or gpplicable law, and (c) except as expressly sef forth in the Loan
Documents, the Administrative Agent shall not have any duty to disclose, and shal not be liable
for the failure to disclose, any information relating to the Borrower, any Subsidiary or any other
Affiliate of any of the foregoing that is communicated to or obtained by the Person serving as
Administrative Agent or any of its Affiliates in any capacity. Notwithstanding clause (b) of the
immediatel y preceding sentence, the Administrative Agent shall not be required to take, or to omit
to take, any action hereunder or under the Loan Documents unless, upon demand, the
Administrative Agent receives an indemnification satisfactory to it from the Lenders (or, to the
extent gpplicable and acceptable to the Administrative Agent, any other Secured Party) against all
liabilities, costs and expenses that, by reason of such action or omission, may be imposed on,
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incurred by or asserted against the Administrative Agent or any Related Party thereof. The
Administrative Agent shall not be liable for any action taken or not taken by it 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 to be necessary, under the
circumstances as provided in the Loan Documents) or in the absence of its own gross negligence
or willful misconduct (such absence to be presumed unless otherwise determined by a court of
competent jurisdiction by a final and nonappedable judgment). The Administrative Agent shall
be deemed not to have actua knowledge of any Default unless and until written notice thereof
(stating that it is a “notice of default”) is given to the Administrative Agent by the Borrower or a
Lender, and the Administrative Agent shall not be responsible for or have any duty 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 in any Loan Document or the occurrence of any Default, (iv) the sufficiency, vaidity,
enforceability, effectiveness or genuineness of any Loan Document or any other agresment,
instrument or document or (v) the satisfaction of any condition set forthin Article IV or elsewhere
in any Loan Document, other than to confirm receipt of items expressly required to be delivered
to the Administrative Agent or satisfaction of any condition that expressly refers to the matters
described therein being acceptable or satisfactory to the Administrative Agent.

The Administrative Agent shall be entitled to rely, and shall not incur any liability
for relying, upon any notioce, request, certificate, consent, statement, instrument, document or other
writing (including any dectronic message, Internet or intranet website posting or other
distribution) believed by it to be genuine and to have been signed or sent or otherwise authenticated
by the proper Person (whether or not such Person in fact meets the requirements set forth in the
Loan Documents for being the signatory, sender or authenticator thereof). The Administrative
Agent also shall be entitled to rely, and shall not incur any liability for relying, upon any statement
made to it oraly or by telephone and believed by it to be made by the proper Person (whether or
not such Person in fact meets the requirements set forth in the Loan Documents for being the
signatory, sender or authenticator thereof), and may act upon any such statement prior to receipt
of written confirmation thereof. In determining compliance with any condition hereunder to the
making of a Loan that by its terms must be fulfilled to the satisfaction of a Lender, the
Administrative Agent may presume that such condition is satisfactory to such Lender unless the
Administrative Agent shal have received notice to the contrary from such Lender prior to the
making of such Loan. The Administrative Agent may consult with lega counsel (who may be
counsel for the Borrower), independent accountants and other experts selected by it, and shall not
beliable for any action taken or not taken by it in accordance with the advice of any such counsel,
accountants or experts.

The Administrative Agent may perform any of and all its duties and exercise its
rights and powers hereunder or under any other Loan Document by or through any one or more
sub-agents gppointed by the Administrative Agent. The Administrative Agent and any such sub-
agent may perform any of and dl their duties and exercise their rights and powers through their
respective Related Parties. The exculpatory provisions of this Article V11 shall apply to any such
sub-agent and to the Rel ated Parties of the Administrative Agent and any such sub-agent, and shall
aoply to their respective activities in connection with the syndication of the credit facilities
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provided for herein aswell 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 determines in a find and nonappealable judgment that the
Administrative Agent acted with gross negligence or willful misconduct in the selection of such

sub-agents.

Subject to the terms of this paragraph, the Administrative Agent may resign at any
timefromits capacity as such. In connection with such resignation, the Administrative Agent shall
give written notice of its intent to resign to the Lenders and the Borrower. Upon receipt of any
such notice of resignation, the Required Lenders shal have the right, in consultation with the
Borrower (and so long as no Event of Default shall have occurred and be continuing, with the
consent of the Borrower, not to be unreasonably withheld or del ayed), to appoint a successor which
will be a bank with an office in New York, New York or an Affiliate of any such bank. If no
successor shall have been so gppointed by the Required Lenders and shall have accepted such
gopointment within 30 days after the retiring Administrative Agent gives notice of its intent to
resign, then the retiring Administrative Agent may, on behalf of the Lenders, gppoint a successor
Administrative Agent, which shall be abank with an officein New Y ork, New Y ork, or an Affiliate
of any such bank subject, so long as no Event of Default shall have occurred and be continuing, to
the approval by the Borrower (which gpproval shall not be unreasonably withheld or delayed).
Upon the acceptance of its gppointment as Administrative Agent hereunder by a successor, such
successor shall succeed to and become vested with all the rights, powers, privileges and duties of
the retiring Administrative Agent, and the retiring Administrative Agent shal be discharged from
its duties and obligations hereunder and under the other Loan Documents. The fees payable by
the Borrower to a successor Administrative Agent shal be the same as those payable to its
predecessor unless otherwise agreed by the Borrower and such successor. Notwithstanding the
foregoing, in the event no successor Administrative Agent shall have been so appointed and shall
have accepted such gppointment within 30 days after the retiring Administrative Agent gives
notice of itsintent to resign, the retiring Administrative Agent may give notice of the effectiveness
of its resignation to the Lenders and the Borrower, whereupon, on the date of effectiveness of such
resignation stated in such notice, (a) theretiring Administrative Agent sha | be discharged from its
duties and obligations hereunder and under the other Loan Documents; provided that, solely for
purposes of maintaining any security interest granted to the Administrative Agent under any
Security Document for the benefit of the Secured Parties, the retiring Administrative Agent shall
continue to be vested with such security interest and be subject to such compliance as collaterd
agent for the benefit of the Secured Parties and, in the case of any Collaterd in the possession of
the Administrative Agent, shal continue to hold such Collatera, in each case until suchtimeasa
successor Administrative Agent is gppointed and accepts such appointment in accordance with
this paragreph (it being understood and agreed that the retiring Administrative Agent shall have
no duty or obligation to take any further action under any Security Document, including any action
required to maintain the perfection of any such security interest), and (b) the Required Lenders
shall succeed to and become vested with al the rights, powers, privileges and duties of theretiring
Administrative Agent; provided that (i) al payments required to be made hereunder or under any
other Loan Document to the Administrative Agent for the account of any Person other than the
Administrative Agent shal be made directly to such Person and (ii) al notices and other
communications required or contemplated to be given or made to the Administrative Agent shall
also directly be given or made to each Lender. Following the effectiveness of the Administrative
Agent’s resignation from its capacity as such, the provisions of this Article VIl and Section 9.03,
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as well as any exculpatory, reimbursement and indemnification provisions set forth in any other
Loan Document, shal continue in effect for the benefit of such retiring Administrative Agent, its
sub-agents and their respective Related Parties in regpect of any actions taken or omitted to be
taken by any of them while it was acting as Administrative Agent and in respect of the matters
referred to in the proviso under clause (a) above.

Each Lender and Issuing Bank acknowledgesthat it has, independently and without
reliance upon the Administrative Agent, the Arranger or any cother Lender, or any of the Related
Parties of any of the foregoing, 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 Issuing Bank aso acknowledges that it will, independently and without reliance upon the
Administrative Agent, the Arranger or any other Lender, or any of the Related Parties of any of
the foregoing, 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 related agreement or any document furnished
hereunder or thereunder.

Each Lender, by delivering its signature page to this Agreement and funding its
Loans on the Restatement Effective Date, or delivering its signature page to an Assignment and
Assumption or any other Loan Document pursuant to which it shall become a Lender hereunder,
shall be deemed to have acknowledged receipt of, and consented to and approved, this Agreesment
and each other Loan Document and each other document required to be delivered to, or be
approved by or satisfactory to, the Administrative Agent or the Lenders on the Restatement
Effective Date.

Except with respect to the exercise of setoff rights of any Lender in accordance with
Section 9.08 or with respect to a Lender’s right to file a proof of claim in an insol vency proceeding,
no Secured Party shal| haveany right individually to realize upon any of the Collateral or to enforce
any Guarantee of the Obligations, it being understood and agreed that all powers, rights and
remedies under the Loan Documents may be exercised solely by the Administrative Agent on
behaf of the Secured Parties in accordance with the terms thereof. In the event of a foreclosure
by the Administrative Agent on any of the Collateral pursuant to a public or private sale or other
disposition, the Administrative Agent or any Lender may be the purchaser or licensor of any or al
of such Collatera at any such sae or other disposition, and the Administrative Agent, as agent for
and representative of the Secured Parties (but not any Lender or Lendersin its or their respective
individual capacities unless the Required Lenders shal otherwise agree in writing) shall be
entitled, for the purpose of bidding and making settlement or payment of the purchase price for all
or any portion of the Collatera sold at any such public sale, to use and gpply any of the Loan
Document Obligations as a credit on account of the purchase price for any collatera payable by
the Administrative Agent on behalf of the Secured Parties at such sde or other disposition,

In furtherance of the foregoing and not in limitation thereof, no Hedging Agresment
the obligations under which constitute Secured Hedging Obligations will create (or be deemed to
cregte) in favor of any Secured Party that is a party thereto any rights in connection with the
management or release of any Collateral or of the obligations of any Loan Party under this
Agreement or any other Loan Document. By accepting the benefits of the Collateral, each Secured
Party that is a party to any such Hedging Agreement shal be deemed to have gppointed the
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Administrative Agent to serve as administrative agent and collatera agent under the Loan
Documents and agreed to be bound by the Loan Documents as a Secured Party thereunder, subject
to the limitations set forth in this paragraph.

The Secured Parties irrevocably authorize the Administrative Agent, at its option
and in its discretion, to subordinate 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 6.02(e). The Administrative Agent shall not be responsible for or have a
duty to ascertain or inquire into any representation or warranty regarding the existence, value or
collectability of the Collateral, the existence, priority or perfection of the Administrative Agent’s
Lien thereon, or any certificate prepared by any Loan Party in connection therewith, nor shal the
Administrative Agent be responsible or liable to the Lenders for any failure to monitor or maintain
any portion of the Collaterd.

In case of the pendency of any proceeding with respect to any Loan Party under
any Federal, State or foreign bankruptcy, insolvency, receivership or similar |law now or hereafter
in effect, the Administrative Agent (irrespective of whether the principal of any Loan shall then
be due and payable as herein expressed or by declaration or otherwise and irrespective of whether
the Administrative Agent shal have made any demand on the Borrower) shall be entitled and
empowered (but not obligated) by intervention in such proceeding or otherwise:

(a) to file and prove a claim for the whole amount of the principal and interest
owing and unpaid in respect of the Loans 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 claims of the Lenders and the Administrative Agent (including any claim under

(b) to collect and receive any monies or other property payable or deliverable
on any such claims and to distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in
any such proceeding is hereby authorized by each Lender and each other Secured Party to make
such payments to the Administrative Agent and, in the event that the Administrative Agent shall
consent to the making of such payments directly to the Lenders or the other Secured Parties, to
pay to the Administrative Agent any amount due to it, in its capacity as the Administrative Agent,
under the Loan Documents (including under Section 9.03).

Notwithstanding anything herein to the contrary, the Arranger sndl have no duties
or obligations under this Agreement or any other Loan Document (except in its capacity, as
applicable, as a Lender), but al such Persons shall have the benefit of theindemnities provided for
hereunder.

The provisions of this Article V111 are solely for the benefit of the Administrative
Agent and the Lenders, and, except solely to the extent of the Borrower’s rights to consent and
notice pursuant to and subject to the conditions set forth in this Article V111, none of the Borrower
or any Subsidiary shall have any rights as a third party beneficiary of any such provisions. Each
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Secured Party, whether or not a party hereto, will be deemed, by its acceptance of the benefits of
the Collatera and the Guarantees of the Obligations provided under the Loan Documents, to have
agreed to the provisions of this Article VIII.

ARTICLE IX

Miscellaneous
SECTION 9.01. Notices.

(a) Except in the case of notices and other communications expressly permitted
to be given by telephone or electronic mail (and subject to paragraph (b) of this Section 9.01), all
noti ces and other communications provided for herein shall be in writing and shall be delivered by
hand or overnight courier service, mailed by certified or registered mail or sent by fax, asfollows:

(i) if to the Borrower, to it at Aspen Technology, Inc., 20 Crosby Drive,
Bedford, MA 01730, Attention: Chief Financial Officer and Generad Counsal (Telecopy
No. (781) 221-5215) (email: karl.johnsen@aspentech.com and
frederi c.nammond@aspentech.com);

(i) if tothe Administrative Agent, asfollows (A) if such noticerelatestoal oan
or Borrowing denominated in Dollars, or does not relate to any particular Loan, Borrower
or Letter of Credit, to it at JPMorgan Chase Bank, N.A., 10 South Dearborn Street, Floor
L2, Suite IL1-0480, Chicago, Illinois 60603, Attention of Julius C. Williams (Telecopy
No. (844) 490-5663) (email: Julius.C.Williams@JPMorgan.com), with a copy to
JPMorgan Chase Bank, N.A., Middle Market Servicing, 10 South Dearborn, Floor L2,
Suite |L1-0480, Chicago, IL, 60603-2300, Attention of Commercia Banking Group
(Telecopy No.  (844) 490-5663 (emal:  jpm.agency.cri@jpmorgan.com;
jpm.agency.servicing. 1@jpmorgan.com) and (B) if such notice relates to a Loan or
Borrowing denominated in a Designated Foreign Currency, to J.P. Morgan Europe
Limited, Loans Agency 6th Floor, 25 Bank Street, Canary Wharf, London E14 5JP, United
Kingdom, Attention of Loans Agency (Fax No. +44 20-7777-2360) (email:
loan_and_agency_L ondon@jpmorgan.com) with copy to JPMorgan Chase Bank, N.A., 10
South Dearborn Street, Floor L2, Suite [L1-0480, Chicago, Illinois 60603, Attention of
Julius C. Williams (Telecopy No. (844) 490-5663) (email:
Julius.C. Williams@JPMorgan.com);

(iii)  if to any other Lender, to it at its address (or fax number) set forth in its
Administrative Questionnaire.

Notices and communications sent by hand or overnight courier service, or mailed
by certified or registered mail, shall be deemed to have been given when received; notices sent by
fax shall be deemed to have been given when sent (except that, if not given during normal business
hours for the recipient, shall be deemed to have been given at the opening of business on the next
Business Day for the recipient). Notices delivered through electronic communications to the extent
provided in paragraph (b) of this Section 9.01 shdll be effective as provided in such paragraph.
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(b) Notices and other communications to the Lenders hereunder may be
delivered or furnished by electronic communication (including e-mail and Internet and intranet
websites) pursuant to procedures gpproved by the Administrative Agent; provided that the
foregoing shall not apply to notices under Article |1 to any Lender if such Lender has notified the
Administrative Agent that it is incapable of receiving notices under such Article |l by eectronic
communication. Any notices or other communications to the Administrative Agent, the Borrower
may be delivered or furnished by electronic communicati ons pursuant to procedures approved by
the recipient thereof prior thereto; provided that gpprova of such procedures may be limited or
rescinded by any such Person by notice to each other such Person.

Unless the Administrative Agent otherwise prescribes, (i) notices and other
communications sent to an e-mail address shall be deemed received upon the sender’s receipt of
an acknowledgment from the intended recipient (such as by the “return receipt requested” function,
as available, return e-mail or other written acknowledgment) and (i) notices and other
communications posted to an Internet or intranet website shal be deemed received upon the
deemed receipt by theintended recipient, at its e-mail address as described in the foregoing clause
(i), of notification that such notice or communication is available and identifying the website
address therefore; provided that, for both clauses (i) and (ii) above, if such notice or other
communication is not sent during the normal business hours of the recipient, such notice or
communication shall be deemed to have been sent at the opening of business on the next Business
Day for the recipient.

(c) Any party hereto may changeits address or fax number for notices and other
communications hereunder by notice to the other parties hereto.

(d)  the Borrower agree that the Administrative Agent may, but shall not be
obligated to, make any communication by posting such communications on Debt Domain,
Intralinks, Syndtrak or a similar electronic transmission system (the “Platform™). The Platform is
provided “as is” and “as available”. Neither the Administrative Agent nor any of'its Related Parties
warrants, or shall be deemed to warrant, the adequacy of the Platform and expressly disclam
liability for errors or omissions in the communications. 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, or shall
be deemed to be made, by the Administrative Agent or any of its Related Parties in connection
with the communications or the Platform.

SECTION 9.02. Waivers; Amendments.

(a) Nofailure or delay by the Administrative Agent or any Lender in exercising
any right or power hereunder or under any other L oan Document shall operate as awaiver thereof,
nor shal any single or partia exercise of any such right or power, or any abandonment or
discontinuance of steps to enforce such a right or power, preciude any other or further exercise
thereof or the exercise of any other right or power. The rights and remedies of the Administrative
Agent and the Lenders hereunder and under any other Loan Document are cumulative and are not
exclusive of any rights or remedies that they would otherwise have. No waiver of any provision
of this Agreement or any other Loan Document or consent to any departure by any Loan Party
therefrom shall in any event be effective unless the same shall be permitted by paragraph (b) of
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this Section 9.02, and then such waiver or consent shal be effective only in the specific instance
and for the specific purpose for which given. Without limiting the generdity of the foregoing, the
execution and delivery of this Agreement or the making of a Loan shall not be construed as a
waiver of any Default, regard|ess of whether the Administrative Agent or any Lender may have
had notice or knowledge of such Default at the time.

(b) Except as otherwise expressly provided in this Agreement, none of this
Agreement, any other Loan Document or any provision hereof or thereof may be waived, amended
or modified except, in the case of this Agreement, pursuant to an agreement or agreements in
writing entered into by the Borrower, the Administrative Agent and the Required Lenders and, in
the case of any other Loan Document, pursuant to an agreement or agreements in writing entered
into by the Administrative Agent and the Loan Party or Loan Parties that are parties thereto, in
each case with the consent of the Required Lenders (unless the Administrative Agent has express
authority herein or therein to consent unilateraly), provided that (i) any provision of this
Agreement or any other Loan Document may be amended by an agreement in writing entered into
by the Borrower and the Administrative Agent to cure any ambiguity, omission, defect or
inconsistency so long as, in each case, (A) such amendment does not adversely affect in any
material respect the rights of any Lender or (B) the Lenders shal have received at least five
Business Days’ prior written notice thereof and the Administrative Agent shall not have received,
within five Business Days of the date of such notice to the Lenders, a written notice from the
Required Lenders stating that the Required Lenders object to such amendment; provided, further
that no such agreement shall (i) increase the Commitment of any Lender without the written
consent of such Lender; (ii) reduce the principal amount of any Loan of any Lender or reduce the
rate of interest thereon (including reduction of the Applicable Rate or amending the ratio used in
the definition of “Applicable Rate” (but not the definition of such ratio)) (other than waivers,
amendments or modifications to the interest rates set forth in Section 2.10(c) and the financial
covenants set forth in Sections 6.13 and 6.14), or reduce any fees payable hereunder (including
reduction of the Applicable Rate or amending the ratio used in the definition of “Applicable Rate™
(but not the definition of such ratio)) (other than waivers, amendments or modifications to the
interest rate payable with respect to fees under Section 2.10(c)), without the written consent of
such Lender, (iii) postpone the scheduled date of payment of the principal amount of any Loan of
any Lender, or any interest thereon, or any fees payable hereunder to any Lender, or reduce the
amount of, waive or excuse any such payment, or postpone the scheduled date of expiration of any
Commitment, without the written consent of such Lender, (iv) change Section 2.15(a), (b) or (c)
in amanner that would alter the pro rata sharing of payments required thereby, without the written
consent of each Lender adversely affected thereby, (v) change any of theprovisions of this Section
or the percentage in the definition of “Required Lenders™ or any other provision hereof specifying
the number or percentage of Lenders required to waive, amend or modify any rights hereunder or
make any determination or grant any consent hereunder, without the written consent of each
Lender, (vi) release al or substantidly all of the vaue of the Guarantees provided by the Loan
Parties under the Guarantee Agreement without the written consent of each Lender (except as
expressly provided in Section 9.14 or the Guarantee Agreement (including any such release by the
Administrative Agent in connection with any sale or other disposition of any Subsidiary upon the
exercise of remedies under the Security Documents), it being understood and agreed that an
amendment or other modification of the type of obligations guaranteed under the Guarantee
Agreement shall not be deemed to be arelease or limitation of any Guarantee), (vii) release all or
substantially al the Collatera from the Liens of the Security Documents without the written
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consent of each Lender (except as expresdy provided in Section 9.14 or the gpplicable Security
Document (including any such release by the Administrative Agent in connection with any sale or
other disposition of the Collateral upon the exercise of remedies under the Security Documents),
it being understood and agreed that an amendment or other modification of the type of obligations
secured by the Security Documents shall not be deemed to be a release of the Collatera from the
Liens of the Security Documents), (viii) consent to the subordination of the Obligations of the
Loan Parties under the Loan Documents to any other Indebtedness, or to the subordination of dl
or substantidly al the Liens of the Security Documents to the Liens securing any other
Indebtedness, without the written consent of each Lender, (ix) reduce the amount of Net Cash
Proceeds required to be gpplied to prepay Term Loans under this Agreement without the written
consent of the Majority Facility Lenders with respect to the Term Facility; (x) reduce the
percentage specified in the definition of Mgority Facility Lenders with respect to any Facility
without the written consent of all Lenders under such Facility and (xi) amend, modify or waive
any provision of Section 4.02 with respect to any Borrowing to be made after the Restatement
Effective Date without the written consent of the Majority Facility Lenders with respect to the
Revolving Facility; provided further, that no such agreement shall amend, modify or otherwise
affect the rights or duties of the Administrative Agent without the prior written consent of the
Administrative Agent. Notwithstanding any of the foregoing, no consent with respect to any
amendment, waiver or other modification of this Agreement or any other Loan Document shall be
required of any Defaulting Lender, except with respect to any amendment, waiver or other
modification referred to in clause (i), (ii) or (iii) of the second proviso of this paragraph and then
only in the event such Defaulting Lender shall be affected by such amendment, waiver or other
modification.

(c) Notwithstanding the foregoing, upon the execution and delivery of all
documentation required by Section 2.20 to be delivered in connection with an Incremental Facility,
the Administrative Agent, the Borrower and the new or existing Lenders providing such
Incremental Facility may enter into an amendment hereof (which shall be binding on al parties
hereto and the new Lenders) solely for the purpose of reflecting any new Lenders and their
Incremental Revolving Commitments and/or Incrementa Term Loans.

(d) In connection with any proposed amendment, modifi cation, waiver, consent
or termination (a “Proposed Change™) requiring the consent of all Lenders or dl affected Lenders,
if the consent of the Required Lenders to such Proposed Change is obtained, but the consent to
such Proposed Change of other Lenders whose consent i s required is not obtained (any such Lender
whaose consent is not obtained as described in paragraph (b) of this Section 9.02 being referred to
as a “Non-Consenting Lender™), then, so long as the Lender that is acting as Administrative Agent
is not a Non-Consenting Lender, the Borrower may, at its sole expense and effort, upon notice to
such Non-Consenting Lender and the Administrative Agent, require such Non-Consenting Lender
to assign and delegate, without recourse (in accordance with and subject to the restrictions
contained in Section 9.04), al its interests, rights and obligations under this Agreement to an
assignee that shall assume such obligations (which assignee may be another Lender, if a Lender
accepts such assignment); provided that (i) the Borrower shall have received the prior written
consent of the Administrative Agent, which consent shal not unreasonably be withheld, (ii) such
Non-Consenting Lender shall have received payment of an amount equa to the outstanding
principal of its Loans, accrued interest thereon, accrued fees and al other amounts payable to it
hereunder, (iii) the Borrower or such assignee shall have paid to the Administrative Agent the
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processing and recordation fee specified in Section 9.04(b), (iv) such assignment does not conflict
with gpplicable law and (v) the assignee shal have given its consent to such Proposed Change.

(¢)  Notwithstanding anything herein to the contrary, the Administrative Agent
may, without the consent of any Secured Party, consent to adeparture by any Loan Party from any
covenant of such Loan Party set forth in this Agreement, the Guarantee Agreement, the Collateral
Agreement or any other Security Document to the extent such departure is consistent with the
authority of the Administrative Agent set forth in the definition of the term “Collateral and
Guarantee Requirement”.

SECTION 9.03. Expenses; Indemnity; Damage Waiver.

(a) The Borrower shall pay (i) all reasonable and documented out-of -pocket
expenses incurred by the Administrative Agent, the Arranger and their respective Affiliates,
including the reasonabl e and documented fees, charges and disbursements of one primary counsel
and, one firm of loca counsel in each jurisdiction as the Administrative Agent shal deem
reasonably advisable in connection with the creation and perfection of the security interestsin the
Collateral provided under the Loan Documents, in connection with the structuring, arrangement
and syndication of the credit facilities provided for herein and any credit or similar facility
refinancing or replacing, in whole or in part, any of the credit facilities provided for herein, as well
as the preparation, execution, delivery and administration of this Agreement, 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), provided
that the Administrative Agent shall provide (A) an estimate to the Borrower of the expected
aggregate costs and expenses (i) prior to the Restatement Effective Date, with respect to the
transaction contemplated to occur on or prior to the Restatement Effective Date and (i) prior to
any other material transaction occurring after the Restatement Effective Date, with respect to any
such transaction and (B) in each case, will provide the Borrower with periodic updates on the
accrual of costs and expenses to the extent such accruas exceed the estimate provided in
subsection (A) above, and (ii) al out-of-pocket expenses incurred by the Administrative Agent,
the Arranger or any Lender, including the reasonable and documented fees, charges and
disbursements of any outside counsal for any of the foregoing, in connection with the enforcement
or protection of its rights in connection with the Loan Documents, including its rights under this
Section 9.03, or in connection with the Loans made hereunder, including all such out-of-pocket
expenses incurred during any workout, restructuring or negotiations in respect of such Loans;
provided that expenses set forth in this clause (ii) shal be limited to (A) one counsel to the
Administrative Agent and for the Lenders (taken together as a single group or client), (B) if
necessary, one locd counsel required in any relevant loca jurisdiction and gpplicable specia
regulatory counsel, (C) additional counsel retained with the Borrower’s consent (such consent not
to be unreasonably withheld or delayed) and (D) if representation of the Administrative Agent
and/or dl Lenders in such matter by a single counsel would be inappropriate based on the advice
of legal counsel due to the existence of an actual or potentia conflict of interest, one additiona
counsel for each party subject to such conflict.

(b)  TheBorrower shal indemnify the Administrative Agent (and any sub-agent
thereof), the Arranger and each Lender, and each Related Party of any of the foregoing Persons
(each such Person being called an “Indemniteg™), against, and hold each Indemnitee harmless
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from, any and all losses, claims, damages, penalties, ligbilities and related expenses, including
reasonable and documented fees, charges and disbursements of outside counsel (limited to
reasonabl e fees, disbursementsand other charges of oneprimary counsel for dl Indemnitees, taken
asawhole, and, if necessary, one firm of local counsel in each gppropriatejurisdiction (which may
include a single special counsal acting in multiple jurisdictions) for all Indemnitees, taken as a
whole (and, in the case of an actual or perceived conflict of interest, where an Indemnitee affected
by such conflict informs the Borrower of such conflict and thereafter retains its own counsel, of
another firm of counsel for such affected Indemnitee and, if necessary, one firm of loca counse!
in each appropriate jurisdiction (which may include a single special counsel acting in multiple
jurisdictions) for such affected Indemnitee) and other reasonable and documented out-of-pocket
expenses, incurred by or asserted against any Indemnitee arising out of, in connection with or asa
result of (i) the structuring, arrangement and syndication of the credit facilities provided for herein,
the preparation, execution, delivery and administration of this Agreement, the other Loan
Documents or any other agreement or instrument contempl ated hereby or thereby, the performance
by the parties to this Agreement or the other Loan Documents of their respective obligations
hereunder or thereunder or the consummation of the Transactions or any other transactions
contempl ated hereby or thereby, (ii) any Loan or the use of the proceeds therefrom, (iii) any actual
or alleged presence or Release of Hazardous Materials on or from any premises |eased or operated
by the Borrower or any Subsidiary, or any Environmental Liability related in any way to the
Borrower or any Subsidiary or (iv) any actua or prospective clam, litigation, investigation or
proceeding relating to any of the foregoing, whether based on contract, tort or any other theory
and whether initiated against or by any party to this Agreement or any other Loan Document, any
Affiliate of any of the foregoing or any third party (and regardless of whether any Indemniteeisa
party thereto); provided that the foregoing indemnity shall not, asto any Indemnitee, gpply to any
losses, claims, damages, pendlties, liabilities or related expenses to the extent they (A) are found
in afinad and non-gppealable judgment of a court of competent jurisdiction to have resulted from
the willful misconduct or gross negligence of such Indemnitee, (B) result from aclaim brought by
the Borrower or any of its Subsidiaries for a materia breach of such Indemnitee’s obligations
under this Agreement or any other Loan Document if the Borrower or such Subsidiary has obtained
afinal and non-appealable judgment of a court of competent jurisdiction in the Borrower’s or its
Subsidiary’s favor on such claim as determined by a court of competent jurisdiction or (C) result
from aproceeding that does not involve an act or omission by the Borrower or any of its Affiliates
and that is brought by an Indemnitee against any other Indemnitee (other than a proceeding that is
brought against the Administrative Agent or any Arranger inits capacity as such or in fulfilling its
roles as an agent or arranger hereunder or any similar role with respect to the Indebtednessincurred
or to be incurred hereunder). This paragraph shall not apply with respect to Taxes other than any
Taxes that represent |osses, claims or damages arising from any non-Tax claim.

(c) To the extent that the Borrower fails to indefeasibly pay any amount
required to bepaid by it under paragraph (a) or (b) of this Section 9.03 to the Administrative Agent
(or any sub-agent thereof) or any Related Party of any of the foregoing (and without limiting their
obligation to do so), each Lender severally agrees to pay to the Administrative Agent (or any such
sub-agent) or such Related Party, as applicable, such Lender’s pro rata share (determined as of the
time that the gpplicable unreimbursed expense or indemnity payment is sought) of such unpaid
amount; provided that the unreimbursed expense or indemnified loss, claim, damage, liability or
related expense, as applicable, was incurred by or asserted against the Administrative Agent (or
such sub-agent) or against any Related Party of any of the foregoing acting for the Administrative
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Agent (or any such sub-agent) in connection with such capacity. For purposes of this Section 9.03,
a Lender’s “pro rata share” shall be determined based upon its Pro Rata Share under the relevant
Facility at that time.

(d) To the fullest extent permitted by applicable law, the Borrower shall not
assert, or permit any of its Affiliates or Related Parties to assert, and each hereby waives, any claim
against any Indemnitee (i) for any damages arising from the use by others of information or other
materials obtained through telecommunications, eectronic or other information transmission
systems (including the Internet) or (ii) on any theory of liability, for special, indirect, consequentia
or punitive damages (as opposed to direct or actual 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 or thereby, the Transactions, any Loan or the use of the proceeds thereof.

(e) All amounts due under this Section 9.03 shall be payable within ten
Business Days after written demand therefor.

SECTION 9.04. Assignments and Participations .

(a) Successors and Assigns Generdly. No Lender may assign, delegate or
otherwise transfer any of its rights or obligations hereunder except to an Eligible Assignee (i) in
accordance with the provisions of Section 9.04(b), (ii) by way of participation in accordance with
the provisions of Section 9.04(d), or (iii) by way of pledge or assignment of a security interest
subject to the restrictions of Section 9.04(f) (and any other attempted assignment or transfer by
any Lender shall 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 paragraph (d) of this Section and,
to the extent expressly contemplated hereby, the Related Parties of each of the Administrative
Agent and the Lenders) any lega or equitable right, remedy or claim under or by reason of this
Agreement.

(b)  Assignments by Lenders. Any Lender may, and shdl as provided in
Sections 2.16(b) and (c), at any time assign to one or more assignees dl or aportion of its rights
and obligations under this Agreement (including all or aportion of its Commitment and the Loans
a the time owing to it); provided that any such assignment shall be subject to the following
conditions:

(i) Minimum Amounts.

(A) in the case of an assignment of the entire remaining amount of the assigning
Lender’s Commitment and/or the Loans under any Facility at the time owing to it
or in the case of an assignment to a Lender, no minimum amount need be assigned;
and

(B) in any case not described in Section 9.04(b)(i )(A), the aggregate amount of the
gpplicable Commitment (which for this purpose includes Loans outstanding
thereunder) or, if the gpplicable Commitment is not then in effect, the principa
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
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to such assignment is delivered to the Administrative Agent or, if “Trade Date” is
specified in the Assignment and Assumption, as of the Trade Date) shall not beless
than $5,000,000 in the case of the Revolving Facility or $1,000,000 in the case of
the Term Facility, unless each of the Administrative Agent and, so long as no Event
of Default has occurred and is continuing, the Borrower otherwise consents.

(i)  Proportionate Amounts. Each partid assignment shall be made as an
assignment of a proportionate part of all the assigning Lender’s rights and
obligations under this Agreement with respect to the Loans or the Commitment
assigned under any Facility, except that this clause (ii) shal not prohibit any Lender
or Issuing Bank from assigning all or aportion of its rights and obligations among
the Revolving Credit Commitments and the Letter of Credit Commitments on a
non-pro rata basis; provided that, at no time shall the Letter of Credit Commitment
of any Issuing Bank exceed the Revolving Credit Commitment of such Issuing
Bank.

(iii)  Required Consents. No consent sha berequired for any assignment except
to the extent required by Section 9.04(b)(i)(B) and this Section 9.04(b)(iii):

(A) the consent of the Borrower (such consent not to be unreasonably withheld or
delayed) shall be required unless (x) an Event of Default has occurred and is
continuing at the time of such assignment, or (y) such assignment isto a Lender, an
Affiliate of a Lender or an Approved Fund of such Lender; provided that the
Borrower shall be deemed to have consented to any such assignment unless it shall
object thereto by written notice to the Administrative Agent within 10 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 if such assignment is to a Person that is not
a Lender, an Affiliate of such Lender or an Approved Fund of such Lender with
respect to such Lender; and

(C) the consent of each Issuing Bank (such consent not to be unreasonably withheld
or delayed) shall be required for any assignment in respect of the Revolving Credit
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 of $3,500; provided that the Administrative
Agent may, in its sole discretion, éect to waive such processing and recordation
feein the case of any assignment. The assignee, if it is not a Lender, shall deiver
to the Administrative Agent an Administrative Questionnaire.

(v) Reserved].

(vi) Reserved].
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(vii) Certain Additional Payments. In connection with any assignment of rights
and obligations of any Defaulting Lender hereunder, no such assignment shall be
effectiveunless 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 distribution thereof
as gppropriate (which may be outright payment, purchases by the assignee of
paticipations or subparticipations, or other compensating actions, including
funding, with the consent of the Borrower and the Administrative Agent, the
gpplicable pro rata share of Loans previously requested but not funded by the
Defaulting Lender, to each of which the applicable 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, each Issuing Bank and
each other Lender hereunder (and interest accrued thereon), and (y) acquire (and
fund as appropriate) its full pro rata share of dl Loans and participationsin Letters
of Credit in accordance with its Pro Rata Share. Notwithstanding the foregoing, in
the event that any assignment of rights and obligations of any Defaulting Lender
hereunder shall become effective under applicablelaw without compliance with the
provisions of this paragraph, then the assignee of such interest shall be deemed to
be a Defaulting Lender for all purposes of this Agreement until such compliance
occurs.

Subject to acceptance and recording thereof by the Administrative Agent pursuant
to paragraph (c) of this Section, from and after the effective date specified in each
Assignment and Assumption, the assignee thereunder shal be a party to this
Agresment 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
Assignment and Assumption, be released from its obligations under this Agreement
(and, in the case of an Assignment and Assumption covering all of the assigning
Lender’s rights and obligations under this Agreement, such Lender shall cease to
be a party hereto) but shall continue to be entitled to the benefits of Sections 2.12
and 9.03 with respect to facts and circumstances occurring prior to the effective
date of such assignment; provided, that except to the extent otherwise expressy
agreed by the affected parties, no assignment by a Defaulting Lender will constitute
awaiver or release of any claim of any party hereunder arising from that Lender’s
having been a Defaulting Lender. Any assignment or transfer by a Lender of rights
or obligations under this Agreement that does not comply with this Section 9.04
shall be treated for purposes of this Agreement as a sale by such Lender of a
participation in such rights and obligations in accordance with paragraph (d) of this
Section.

(c) Register. The Administrative Agent, acting solely for this purpose as an

agent of the Borrower, shall maintain at one of its offices in the United States a copy of each
Assignment and Assumption delivered to it 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 owing to, each Lender pursuant to the terms hereof from time to time (the “Register™).
The entries in the Register shall be conclusive absent manifest error, and the Borrower, the
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Administrative Agent and the Lenders shal treat each Person whose name is recorded in the
Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement.
The Register shal be available for ingpection by the Borrower and any Lender, at any reasonable
time and from time to time upon reasonable prior notice.

(d) Participations. Any Lender may at any time, without the consent of, or
notice to, the Borrower or the Administrative Agent, sdll participations to one or more Eligible
Assignees (each, a “Participant™) in all or a portion of such Lender’s rights and/or obligations
under this Agreement (including dl or aportion of its Commitment and/or the Loans owing to it);
provided that (i) such Lender’s obligations under this Agreement shall remain unchanged, (ii) such
Lender shal remain solely responsible to the other parties hereto for the performance of such
obligations, and (iii) the Borrower, the Administrative Agent, the Issuing Banks and Lenders shall
continue to dea solely and directly with such Lender in connection with such Lender’s rights and
obligations under this Agreement. For the avoidance of doubt, each Lender shall be responsible
for the indemnity under Section 9.03 with respect to any payments made by such Lender to ifs
Participant(s).

Any agreement or instrument pursuant to which a Lender sells such a participation shall
provide that such Lender shall retain the sole right to enforce this Agreement and to gpprove any
amendment, modification or waiver of any provision of this Agreement or any other Loan
Document; provided that such agreement or instrument may provide that such Lender will not,
without the consent of the Participant, agree to any amendment, modification or waiver of any
provision of this Agreement or any Note, or any consent to any departure by any Loan Party
therefrom, to the extent that such amendment, waiver or consent otherwise requires such Lender’s
affirmative consent pursuant to the provisions of Section 9.02 and then only to the extent that such
amendment, waiver or consent would reduce the principal of, or interest on, the Notes or any fees
or other amounts payable hereunder, in each case to the extent subject to such participation, or
postpone any date fixed for any payment of principal of, or interest on, the Notes or any fees or
other amounts payable hereunder, in each case to the extent subject to such participation. The
Borrower agrees that each Participant shal be entitled to the benefits of Sections 2.12, 9.03 and
2.14 (subject to the requirements and limitations therein, including the requi rements under Section
2.14(f) (it being understood that the documentation required under Section 2.14(f) shdl be
delivered to the participating Lender)) to the same extent as if it were a Lender and had acquired
its interest by assignment pursuant to paragraph (b) of this Section; provided that such Participant
(A) agrees to be subject to the provisions of Sections 2.12, 2.14 and 2.16 asif it were an assignee
under paragraph (b) of this Section; and (B) shall not be entitled to receive any greater payment
under Sections 2.12 or 2.14, with respect to any participation, than its participating Lender would
have been entitled to receive, except to the extent such entitlement to receive a greater payment
results from a Changein Law that occurs after the Participant acquired the applicable participation.
Each Lender that sells a participation agrees, at the Borrower’s request and reasonable expense, to
use reasonabl e efforts to cooperate with the Borrower to effectuate the provisions of Section 2.16
with respect to any Participant. To the extent permitted by law, each Participant also shall be
entitled to the benefits of Section 9.08 as though it were a Lender; provided that such Participant
agrees to be subject to Section 2.15 as though it were a Lender. Each Lender that sdls a
participation shall, acting solely for this purpose as anon-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 Revolving Loans or other obligations under
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the Loan Documents (the “Participant Register”); provided that no Lender shall have any
obligation to disclose al or any portion of the Participant Register (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 is in registered form under Section 5f.103-1(c) of the United States Treasury
Regulations, or is necessary for the Borrower and the Administrative Agent to comply with their
obligations under FATCA or other applicable law. The entriesin the Participant Register shall be
conclusive absent manifest error, and such Lender shall treat each Person whose name is recorded
in the Participant Register as the owner of such participation for al purposes of this Agreesment
notwithstanding any notice to the contrary. For the avoidance of doubt, the Administrative Agent
(inits capacity as Administrative Agent) shall have no responsibility for maintaining a Participant
Register.

(e) Subject to Sections 9.12 and 9.17, any Lender may, in connection with any
assignment or participation or proposed assignment or participation pursuant to this Section 9.04,
discloseto the assignee or participant or proposed assignee or participant, any information relating
to the Loan Parties furnished to such Lender by or on behalf of the Loan Parties; provided that,
prior to any such disclosure, the assignee or participant or proposed assignee or participant shall
agree for the benefit of the Loan Parties to preserve the confidentidity of any Borrower
Information relating to the Loan Parties received by it from such Lender subject to the terms of
this Agreement.

(f) Certain Pledges. Any Lender may at any time pledge or assign a security
interest inall or any portion of itsrights under this Agreement to secure obligations of such Lender,
including any pledge or assignment to secure obligations to a Federal Reserve Bank; provided that
no such pledge or assignment of a security interest shall release such Lender from any of its
obligations hereunder or substitute any such pledgee or assignee for such Lender as aparty hereto.

(9) Notwithstanding anything el se to the contrary contained in this Agreement,
any attempted assignment or sale of a participation to a Person who is not an Eligible Assignee
shall be null and void.

SECTION 9.05. Survival. All covenants, agreements, representations and
warranties made by the Loan Parties in this Agreement and the other Loan Documents and in the
certificates or other instruments delivered in connection with or pursuant to this Agreement or any
other Loan Document shall be considered to have been relied upon by the other parties hereto and
shall survive the execution and delivery of this Agreement and the other Loan Documents and the
making of any Loans, regardless of any investigation made by any such other party or on its behalf
and notwithstanding that the Administrative Agent, the Arranger, any Lender or any Affiliate of
any of the foregoing may have had notice or knowledge of any Default or incorrect representation
or warranty at the time this Agreement or any other Loan Document is executed and delivered or
any credit is extended hereunder, and shall continuein full force and effect aslong asthe principal
of or any accrued interest on any Loan or any fee or any other amount payable under this
Agreement is outstanding and unpaid and so long as the Commitments have not expired or
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terminated. The provisions of Sections 2.12, 2.14, 2.15(e), 2.16, 2.17 and 9.03 and Article VIII
shall survive and remainin full force and effect regardless of the consummation of the transactions
contemplated hereby, the repayment of the Loans, the expiration or termination of the
Commitments or the termination of this Agreement or any provision hereof.

SECTION 9.06. Counterparts; Integration; Effectiveness. This Agreement may
be executed in counterparts (and by different parties hereto on different counterparts), each of
which shall constitute an original, but dl of which when taken together shal constitute a single
contract. Notwithstanding any other provision of this Agreement to the contrary, upon the
Administrative Agent’s request, the Loan Parties agree to promptly execute and deliver such
amendments to this Agreement as shal be necessary to implement any modifications to this
Agreement pursuant to any separate letter agreements between the Borrower and the
Administrative Agent during the period permitted therein. This Agreement, the other Loan
Documents and any separate |etter agreements with respect to fees payable to the Administrative
Agent or the syndication of the Loans and Commitments constitute the entire contract among the
parties relating to the subject matter hereof and supersede any and dl previous agreements and
understandings, oral or written, relating to the subject matter hereof. Except asprovided in Section
4.01, this Agreement shall become effective when it shal have been executed by the
Administrative Agent and the Administrative Agent shal have received counterparts hereof that,
when taken together, bear the signatures of each of the other parties hereto, and thereafter shall be
binding upon and inure to the benefit of the parties hereto and their respective successors and
assigns. Dédivery of an executed counterpart of a signature page of this Agreement by facsimile
or other electronic imaging shall be effective as delivery of a manually executed counterpart of
this Agreement.

SECTION 9.07. Severability. Any provision of this Agreement held to be
invalid, illegal or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to
the extent of such invalidity, illegality or unenforceability without affecting the validity, legality
and enforceability of the remaining provisions hereof; and the invalidity of aparticular provision
in a particular jurisdiction shall not invalidate such provision in any other jurisdiction.

SECTION 9.08. Right of Setoff. If an Event of Default shall have occurred and
be continuing and the making of the request or the granting of the consent specified in Article VI
to authorize the Administrative Agent to declare the Loans due and payable pursuant to Article
VIl shall have occurred, each Lender and each of its Affiliates, is hereby authorized at any time
and from time to time, to the fullest extent permitted by applicable law, to set off and apply any
and al deposits (genera or special, time or demand, provisional or final, in whatever currency) or
other amounts at any time held and other obligations (in whatever currency) at any time owing by
such Lender or any such Affiliate to or for the credit or the account of the Loan Parties against any
of and al the obligations then due of the Borrower now or hereafter existing under this Agresment
held by such Lender or any such Affiliates, irrespective of whether or not such Lender or any such
Affiliate shall have made any demand under this Agreement and although such obligations of the
L oan Parties are owed to a branch or office of such Lender or any such Affiliate different from the
branch or office holding such deposit or obligated on such Indebtedness. Each Lender agrees to
notify the applicable Loan Parties and the Administrative Agent promptly after any such setoff
and application; provided that the failure to give or any delay in giving such notice shall not affect
the validity of any such setoff and gpplication.
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SECTION 9.09. Governing Law; Jurisdiction; Consent to Service of Process.

(a) This Agreement and any claim, controversy, dispute or cause of action
(whether in contract or tort or otherwise) based upon, arising out of or relating to this Agreement
and the transactions contemplated hereby shall be governed by, and construed in accordance with,
thelaw of the State of New Y ork.

(b)  The Borrower irrevocably and unconditionaly 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 or any
Related Party of any of the foregoing in any way relating to this Agreement or any other Loan
Document or the transactions relating hereto or thereto, in any forum other than the United States
District Court for the Southern District of New York sitting in the Borough of Manhattan (or if
such court lacks subject matter jurisdiction, the Supreme Court of the State of New Y ork sitting in
the Borough of Manhattan), and any appellate court from any thereof, and each of the parties
hereto irrevocably and unconditionally submits, for itself and its property, to the jurisdiction of
such courts and agrees that all claims in respect of any action, litigation or proceeding may be
heard and determined in such Federal (to the extent permitted by law) or New Y ork State court.
Each party hereto agrees that afinal 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. Nothingin this Agreement shall affect any right that the Administrative
Agent or any Lender may otherwise have to bring any action, litigation or proceeding relating to
this Agreement or any other Loan Document against any Loan Party or any of its propertiesin the
courts of any jurisdiction.

(c)  TheBorrower hereby 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, litigation 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 9.09. Each of the
parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the defense of an
inconvenient forum to the maintenance of such action or proceeding in any such court.

(d) Each party to this Agreement irrevocably consents to service of process in
the manner provided for notices in Section 9.01. Nothing in this Agreement or any other Loan
Document will affect the right of any party to this Agreement to serve process in any other manner
permitted by law.

SECTION 8.10. WAIVER OF JURY TRIAL. EACH PARTY HERETO
HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVETO 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 PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER
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AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIESHERETO HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS
BY, AMONG OTHER THINGS, THE MUTUAL WAIVERSAND CERTIFICATIONSIN THIS
SECTION 9.10.

SECTION 9.11. Headings. Article and Section headings and the Table of
Contents used herein are for convenience of reference only, are not part of this Agreement and
shall not affect the construction of, or be taken into consideration in interpreting, this Agreement.

SECTION 9.12. Confidentiaity. Each of the Administrative Agent and the
Lenders agrees to maintain the confidentiality of the Information (as defined below), except that
Information may be disclosed (a) to its Related Parties, including accountants, legal counsel and
other agents and advisors, it being understood and agreed that the Persons to whom such disclosure
ismadewill beinformed of the confidential nature of such Information and instructed to keep such
Information confidential, (b) to the extent required or requested by any regulatory authority
purporting to have jurisdiction over such Person or its Related Parties (including any self-
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
(provided that the Administrative Agent or such Lender, as applicable, agrees that it will, to the
extent practicable and other than with respect to any audit or examination conducted by bank
accountants or any governmenta bank regulatory authority exercising examination or regulatory
authority, notify the Borrower promptly thereof, unless such notification is prohibited by law), (d)
to any other party to this Agreement, (e) in connection with the exercise of any remedies under
this Agreement or any other Loan Document or any suit, action or proceeding reating to this
Agreement or any other Loan Document or the enforcement of rights hereunder or thereunder, in
each case, only such information as is reasonably necessary to exercise such remedies or enforce
such rights, (f) subject to an agreement containing confidentiaity undertakings substantially
similar to those of this Section 9.12, to (i) any assignee of or Participant in, or any prospective
assignee of or Participant in, any of itsrights or obligations under this Agreement or (ii) any actua
or prospective counterparty (or its Related Parties) to any Hedging Agreement relating to the
Borrower or any Subsidiary and its obligations hereunder or under any other Loan Document, (g)
on a confidentia basis to (i) any rating agency in connection with rating the Borrower or its
Subsidiaries or the credit facilities provided for herein or (ii) the CUSIP Service Bureau or any
similar agency in connection with the issuance and monitoring of CUSIP numbers with respect to
the credit facilities provided for herein, (h) with the consent of the Borrower or (i) to the extent
such Information (i) becomes publicly available other than as a result of a breach of this Section
9.12 or (ii) becomes available to the Administrative Agent, any Lender or any Affiliate of any of
the foregoing on a nonconfidential basis from a source other than the Borrower or its Subsidiary.
For purposes of this Section 9.12, “Information™ means all information received from the Borrower
or its Related Parties relating to the Borrower or any Subsidiary or their businesses, other than any
such information that is avail able to the Administrative Agent or any Lender prior to disclosureby
the Borrower or its Subsidiaries on a nonconfidentia basis from a Person that is not subject to a
confidentiality obligation to the Borrower or any of its Related Parties. Any Person required to
maintain the confidentiality of Information as provided in this Section 9.12 shall be considered to
have complied with its obligation to do so if it has complied with the requirements set forth in this
Section 9.12 and such Person has exercised the same degree of care to maintain the confidentiaity
of such Information as such Person would accord to its own confidentid information (absent gross

130



negligence or willful misconduct). For the avoidance of doubt, the Borrower hastheright to review
and gpprove in advance, with such approva not to be unreasonably withheld or delayed, al press
releases, advertisements and similar materids and disclosures (other than any disclosures to
industry trade organizations of information that is customary for inclusion in league table
measurements) that the Administrative Agent or any Lender prepares or that is prepared on the
Administrative Agent’s or any Lender’s behalf that contain the Borrower’s name or the name of
any of its respective Affiliates.

SECTION 9.13.  Interest Rate Limitation. Notwithstanding anything hereintothe
contrary, if at any time the interest rate applicable to any L oan, together with all fees, charges and
other amounts that are treated as interest on such Loan under gpplicable law (collectively the
“Charges”™), shall exceed the maximum lawful rate (the “Maximum Rate™) that may be contracted
for, charged, taken, received or reserved by the Lender holding such Loan in accordance with
applicable law, the rate of interest payable in respect of such Loan hereunder, together with all
Charges payablein respect thereof, shall be limited to the M aximum Rate and, to the extent lawful,
theinterest and Charges that woul d have been payablein respect of such Loan but were not payable
as aresult of the operation of this Section 9.13 shall be cumulated and the interest and Charges
payable to such Lender in respect of other Loans or periods shall be increased (but not above the
Maximum Rate therefor) until such cumulated amount, together with interest thereon at the Federal
Funds Effective Rate to the date of repayment, shall have been received by such Lender.

SECTION 9.14. Release of Liens and Guarantees. A Loan Party (other than the
Borrower) shall automatically be rel eased from its obligations under the Loan Documents, and al
security interests created by the Security Documents in Collateral owned by such Loan Party shall
be automatically released, upon the consummation of any transaction permitted by this Agreement
as aresult of which such Loan Party ceases to be a Subsidiary (or becomes an Excluded Subsidiary
(other than solely as a result of such Subsidiary ceasing to be a Significant Subsidiary)); provided
that, if so required by this Agreement, the Required Lenders shall have consented to such
transaction and the terms of such consent shall not have provided otherwise; provided further that
as of any date upon which aLoan Party (other than the Borrower) becomes an Excluded Subsidiary
(other than solely as a result of such Subsidiary ceasing to be a Significant Subsidiary), the
Borrower shall be deemed to have made an Investment in a Person that is not a Loan Party in an
amount equa to the fair market value of the assets (net of third-party liabilities) of such Subsidiary
as of such date (asdetermined reasonably and in good faith by aFinancia Officer of the Borrower).

Upon any sde or other transfer by any Loan Party (other than to the Borrower or
any other Loan Party) of any Collatera in a transaction permitted under this Agreement, or upon
the effectiveness of any written consent to the release of the security interest created under any
Security Document in any Collateral pursuant to Section 9.02, the security interests in such
Callateral created by the Security Documents shall be automatically released. In connection with
any termination or release pursuant to this Section 9.14, the Administrative Agent shall execute
and deliver to any Loan Party, at such Loan Party’s reasonable expense, all documents that such
Loan Party shall reasonably request to evidence such termination or release. Any execution and
delivery of documents pursuant to this Section 9.14 shall be without recourse to or warranty by
the Administrative Agent. Each of the Secured Parties irrevocably authorizes the Administrative
Agent, at its option and in its discretion, to effect the releases set forth in this Section 9.14.
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SECTION 9.15. USA PATRIOT Act Notice Each Lender and the
Administrative Agent (for itself and not on behaf of any Lender) hereby notifies each Loan Party
that, pursuant to the requirements of the USA PATRIOT Act, it is required to obtain, verify and
record information that identifies such Loan Party, which information includes the name and
address of such Loan Party and other information that will allow such Lender or the Administrative
Agent, as applicable, to identify such Loan Party in accordance with the USA PATRIOT Act.

SECTION 9.16. No Fiduciary Relationship. Each of the Borrower, on behalf of
itself and its Subsidiaries, agrees that in connection with al aspects of the transactions
contemplated hereby and any communications in connection therewith, the Borrower, the
Subsidiaries and their respective Affiliates, on the one hand, and the Administrative Agent, the
Arranger, the Lenders and their respective Affiliates, on the other hand, will have a business
relationship that does not create, by implication or otherwise, any fiduciary duty on the part of the
Administrative Agent, the Lenders or their Affiliates, and no such duty will be deemed to have
arisen in connection with any such transactions or communications. The Administrative Agent,
the Arranger, the Lenders and their respective Affiliates may be engaged, for their own accounts
or the accounts of customers, in abroad range of transactions that involveinterests that differ from
those of the Borrower, the Subsidiaries and their respective Affiliates, and none of the
Administrative Agent, the Arranger, the Lenders or any of their respective Affiliates has any
obligation to disclose any of such interests to the Borrower the Subsidiaries or any of their
respective Affiliates. To the fullest extent permitted by law, each of the Borrower hereby waives
and releases any claims that it or any of its Affiliates may have against the Administrative Agent,
the Arranger, the Lenders or any of their respective Affiliates with respect to any breach or alleged
breach of agency or fiduciary duty in connection with any aspect of any transaction contempl ated
hereby.

SECTION 9.17. Non-Public Information.

(a) Each Lender acknowledges that al information, including requests for
waivers and amendments, furnished by the Borrower or the Administrative Agent pursuant to or
in connection with, or in the course of administering, this Agreement will be syndicate-level
information, which may contain MNPI. Each Lender represents to the Borrower and the
Administrative Agent that (i) it has developed compliance procedures regarding the use of MNPI
and that it will handle MNPI in accordance with such procedures and gpplicable law, including
Federd, State and foreign securities laws, and (ii) it has identified in its Administrative
Questionnaire a credit contact who may recei ve information that may contain MNP in accordance
with its compliance procedures and applicable law, including Federal, State and foreign securities
laws.

(b)  The Borrower and each Lender acknowledge that, if information furnished
by the Borrower pursuant to or in connection with this Agreement is being distributed by the
Administrative Agent through the Platform, (i) the Administrative Agent may post any information
that the Borrower has indicated as containing MNPI solely on that portion of the Platform
designated for Private Side Lender Representatives and (ii) if the Borrower has not indicated
whether any information furnished by it pursuant to or in connection with this Agreement contains
MNPI, the Administrative Agent reserves the right to post such information solely on that portion
of the Platform as is designated for Private Side Lender Representatives. The Borrower agrees to
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clearly designate dl information provided to the Administrative Agent by or on behalf of the
Borrower that is suitable to be made available to Public Side Lender Representatives, and the
Administrative Agent shal be entitled to rely on any such designation by the Borrower without
liability or responsibility for the independent verification thereof.

SECTION 9.18.  Judgment Currency.

(a) If, for the purpose of obtaining judgment in any court, it is necessary to
convert a sum owing hereunder in Dollars into another currency, each party hereto agrees, to the
fullest extent that it may effectively do so, that the rate of exchange used shall be that at which in
accordance with normd banking proceduresin the relevant jurisdiction Dollars could be purchased
with such other currency on the Business Day immediately preceding the day on which fina
judgment is given.

(b) The obligations of each party hereto in respect of any sum due to any other
party hereto or any holder of the obligations owing hereunder (the “Applicable Creditor™) shall,
notwithstanding any judgment in a currency (the “Judgment Currency”) other than Dollars, be
discharged only to the extent that, on the Business Day following receipt by the Applicable
Creditor of any sum adjudged to be so due in the Judgment Currency, the Applicable Creditor may
in accordance with normal banking procedures in the relevant jurisdiction purchase Dollars with
the Judgment Currency; if the amount of Dollars so purchased is less than the sum originally due
to the Applicable Creditor in Dollars, such party agrees, as a separate obligation and
notwithstanding any such judgment, to indemnify the Applicable Creditor against such deficiency.
The obligations of the parties contained in this Section 9.18 shdl survive the termination of this
Agreement and the payment of al other amounts owing hereunder.

SECTION 9.19. Acknowledgement and Consent to Bail-In of EEA Financia
Institutions. Notwithstanding anything to the contrary in any Loan Document or in any other
agreement, arrangement or understanding among any such parties, each party hereto acknowledges
that any liability of any EEA Financid Institution arising under any Loan Document may be
subject to the Write-Down and Conversion Powers of an EEA Resolution Authority and agrees
and consents to, and acknowl edges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by an EEA
Resolution Authority to any such liabilities arising hereunder which may be payable to it by any
party hereto that is an EEA Financia Institution; and

(b)  the effects of any Bail-In Action on any such liability, induding, if
applicable:

(i) areduction in full or in part or cancellation of any such liability;

(i) a conversion of all, or a portion of, such liability into shares or other
instruments of ownership in such EEA Financia 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 accepted by it in lieu of any rights with respect to
any such liability under this Agreement or any other Loan Document; or
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(iii)  thevariation of theterms of such liability in connection with the exercise of
the Write-Down and Conversion Powers of any EEA Resolution Authority.

SECTION 9.20. Acknowledgement Regarding Any Supported QFCs. To the
extent that the Loan Documents provide support, through a guarantee or otherwise, for Swap
Agreements 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 Federal Deposit Insurance Corporation under the
Federal Deposit Insurance Act and Title Il of the Dodd-Frank Wall Street Reform and Consumer
Protection Act (together with the regulations promulgated thereunder, the “U.S. Special Resolution
Regimes”) in respect of such Supported QFC and QFC Credit Support (with the provisions below
gpplicable notwithstanding that the L oan Documents and any Supported QFC may in fact be stated
to be governed by the laws of the State of New Y ork 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. Specia Resolution Regime, the transfer of such
Supported QFC and the benefit of such QFC Credit Support (and any interest and obligationin or
under such Supported QFC and such QFC Credit Support, and any rightsin 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. Speciad 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 aBHC Act Affiliate of a Covered Party becomes subject to a proceeding
under a U.S. Special Resolution Regime, Default Rights under the Loan Documents that might
otherwise apply 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 a state 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 shall in no event affect the rights of any Covered Party with respect
to a Supported QFC or any QFC Credit Support.

SECTION 9.21. Certain 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 herefo, for the benefit of, the
Administrative Agent, and each Arranger and their respective Affiliates, and not, for the avoidance
of doubt, to or for the benefit of the Borrower or any other Loan Party, that at least one of the
following is and will be true:

(i) such Lender is not using “plan assets” (within the meaning of the Plan Asset

Regulations) of one or more Benefit Plans in connection with the Loans, the Letters of
Credit or the Commitments;
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(i)  thetransaction exemption set forth in one or more PTEs, such as PTE 84-
14 (a class exemption for certain transactions determined by independent qudified
professional asset managers), PTE 95-60 (a class exemption for certain transactions
involving insurance company genera accounts), PTE 90-1 (a class 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 (aclass examption 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;

(iii)  such Lender is an investment fund managed by a “Qualified Professional
Asset Manager” (within the meaning of Part VI of PTE 84-14), (B) such Qualified
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, participation in, administration
of and performance of the Loans, the Letters of Credit, the Commitments 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)  Inaddition, unless sub-clause (i) in theimmediately preceding clause (a) is
true with respect to a Lender or such Lender has provided another representation, warranty and
covenant as provided in sub-clause (iv) in the immediately preceding clause (a), such Lender
further (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
ceasesbeing aLender party hereto, for the benefit of, the Administrative Agent, and each Arranger
and their respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of the
Borrower or any other Loan Party, that none of the Administrative Agent, or any Arranger ,any
Syndication Agent, any Co-Documentation Agent or any of their respective Affiliatesisafiduciary
with respect to the Collateral or 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 rel ated to hereto or thereto).

(c) The Administrative Agent, and each Arranger ,Syndication Agent and Co-
Documentation Agent hereby informs the Lenders that each such Person is not undertaking to
provide investment advice or to give advice in a fiduciary capacity, in connection with the
transactions contempl ated hereby, and that such Person has afinancia 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, this Agreement and
any other Loan Documents (ii) may recognize again 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
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payments in connection with the transactions contemplated hereby, the Loan Documents or
otherwise, including structuring fees, commitment fees, arrangement fees, facility fees, upfront
fees, underwriting fees, ticking fees, agency fees, administrative agent or collaterd agent fees,
utilization fees, minimum usage fees, |etter of credit fees, fronting fees, ded-away or aternate
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
AMENDMENT AND RESTATEMENT

Upon the Restatement Effective Date, this Agreement shall amend and restate the Existing
Credit Agreement, but shall not constitute a novation thereof or in any way impair or otherwise
affect the rights or obligations of the parties thereunder (including with respect to Loans and
representations and warranties made thereunder) except as such rights or obligations are amended
or modified hereby. The Existing Credit Agreement as amended and restated hereby shall be
deemed to be a continuing agreement among the parties, and al documents, instruments and
agreements delivered pursuant to or in connection with the Existing Credit Agreement not
amended and restated in connection with the entry of the parties into this Agreement shall remain
in full force and effect, each in accordance with its terms, as of the date of delivery or such other
date as contemplated by such document, instrument or agreement to the same extent as if the
modifications to the Existing Credit Agreement contained herein were set forth in an amendment
to the Existing Credit Agreement in a customary form, unless such document, instrument or
agreement has otherwise been terminated or has expired in accordance with or pursuant to the
terms of this Agreement, the Existing Credit Agreement or such document, instrument or
agreement or as otherwise agreed by the required parties hereto or thereto.

[Signature Pages Follow]
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be
duly executed by their respective authorized officers as of the day and year first above written.

ASPEN TECHNOLOGY, INC., as Borrower

By: /¢/ Karl E. Johnsen
Name: Karl E. Johnsen
Title:  Senior Vice President and Chief
Financial Officer

[Sgnature Page — Amended and Restated Credit Agreement]



JPMORGAN CHASE BANK, N.A ., as
Administrative Agent and as Issuing Bank

By: /sy MARIA RIAZ

Name: MARIA RIAZ
Title:  VICE PRESIDENT

[Signature Page - Amended and Restated Credit Agreement]



JPMORGAN CHASE BANK, N.A., asaLender

By: /sy MARIA RIAZ
Name: MARIA RIAZ
Titlee VICE PRESIDENT

[Signature Page - Amended and Restated Credit Agreement]



Silicon Valey Bank, asa Lender
By: /¢/ Ryan Aberdde

Name: Ryan Aberdde
Title:  Vice President

[Sgnature Page — Amended and Restated Credit Agreement]



Wells Fargo Bank, N.A_, asa Lender

By: /s/ D’ Andre Dina

Name: D’Andre Dina
Title:  Director

[Signature Page — Amended and Restated Credit Agreement]



Wells Fargo Bank, N.A., London Branch, as a
Lender

By: /¢/N.B. Hogg

Name: N.B. Hogg
Titlee  Authorised Signatory

[Signature Page — Amended and Restated Credit Agreement]



CITIBANK, N.A., asalender

By: /s/ Ron Homa

Name: Ron Homa
Title:  Senior Vice President

[Signature Page — Amended and Restated Credit Agreement]



Citizens Bank, N.A., asa Lender

By: /¢/ William E. Rurode Jr.

Name: William E. Rurode Jr.
Titlee Managing Director

[Signature Page - Amended and Restated Credit Agreement]



TD BANK, N.A., asalLender
By: /¢/ Craig Welch

Name: Craig Welch
Title:  Senior Vice President

[Signature Page - Amended and Restated Credit Agreement]



The Huntington National Bank, as a Lender
By: /¢/ Stephanie Sorensen

Name: Stephanie Sorensen
Titlee Assistant Vice President

[Signature Page — Amended and Restated Credit Agreement]



U.S. BANK NATIONAL ASSOCIATION, asa
Lender

By: /' BRIAN SEIPKE
Name: BRIAN SEIPKE
Title:  SENIOR VICE PRESIDENT

[Signature Page — Amended and Restated Credit Agreement]



People’s United Bank, National Association, as a
Lender

By: /¢/ Kathryn Williams
Name: Kathryn Williams
Titlee SVP

[Signature Page - Amended and Restated Credit Agreement]



Santander Bank, N.A., asalLender
By: /¢/ Danid Wilansky

Daniel Wilansky
Vice President

[Signature Page — Amended and Restated Credit Agreement]



