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Item 1.01. Entry into a Material Definitive Agreement.

On March 10, 2025, the Company entered into a Fifth Amendment (the “Fifth Amendment”) to its term loan and senior revolving credit facility (as
amended, the “Credit Agreement”), pursuant to which the lenders and administrative agent agreed, subject to the terms contained in the Fifth Amendment,
to waive the Company’s non-compliance with the consolidated net leverage ratio covenant contained in the Credit Agreement as of the December 31, 2024
test date. The Fifth Amendment provides that the lender’s commitment under the Company’s revolving credit facility is capped at the amount outstanding
thereunder as of the date thereof. The Fifth Amendment also establishes certain milestones with respect to the refinancing of the debt underlying the Credit
Agreement (the “Refinancing”) and dates by which such milestones must be met. These milestones include: (1) continuing to retain an investment banker
for the purpose of assisting with the consummation of the Refinancing; (2) by March 14, 2025, the engagement of a financial advisor acceptable to the
administrative agent; (3) by April 30, 2025, the delivery to the administrative agent of an executed bona fide indication of interest from one or more
potential lenders with respect to the Refinancing on terms and conditions acceptable to the administrative agent; (4) by May 23, 2025, the delivery to the
administrative agent of a term sheet or commitment letter from one or more potential lenders that provides for the Refinancing on terms and conditions
acceptable to the administrative agent; (5) by June 13, 2025, delivery to the administrative agent of: (i) a statement of sources and uses of transaction
proceeds; and (ii) evidence that the potential lender’s conditions to closing (other than customary closing deliveries) of the Refinancing, such as business
commitments, are satisfied; and (6) by June 30, 2025, the closing of the Refinancing. Pursuant to the terms of the Fifth Amendment, the lenders also agreed
not to test the financial covenants for the fiscal quarter ended March 31, 2025, provided that the Company continues to comply with its payment
obligations, achieves the refinancing milestones, maintain minimum liquidity (defined as the sum of (a) unrestricted cash and cash equivalents and (b) the
amount by which the aggregate amount committed under the Company’s revolving credit facility exceeds the total amount drawn under the credit facility)
of $3.5 million and provides the administrative agent with certain financial reports.

In addition, pursuant to the terms of the Fifth Amendment the applicable interest rate margin is increased such that interest rate is equal to a rate per annum
based on the Secured Overnight Financing Rate (“SOFR”) plus 400 bps and amortization payments were revised so that a proportionate payment must be
made on a monthly rather than a quarterly basis. The Company paid fees of $0.1 million to the Lenders in connection with the Fifth Amendment.

The foregoing description of the Fifth Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the Fifth
Amendment, which is filed as Exhibit 10.1 to this current report.

Item 8.01. Other Events.

The Company is exploring alternative sources of capital that would allow refinancing of outstanding indebtedness by June 30, 2025, but the Company’s
ability to access such other sources of capital is uncertain. Based on its current operating plans, the Company expects that its available cash and cash
generated from operations will be sufficient to finance operations and capital expenditures while the Company works to refinance the Credit Agreement.
However, unless the Company is able to access other sources of capital adequate to refinance the indebtedness by June 30, 2025, or extend such date for
repayment, it will be unable to pay its debt obligations and fund its operations beyond that date. As a result, there is substantial doubt about the Company’s
ability to continue as a going concern.

Forward-Looking Statements

This report contains forward-looking statements within the meaning of the federal securities laws, including the Private Securities Litigation Reform Act of
1995. Forward-looking statements may be identified by the use of words such as “may,” “will,” “expect,” “plan,” “anticipate,” “estimate,” “intend”
“believe” and similar expressions or statements that do not relate to historical matters. Forward-looking statements include, but are not limited to,
information concerning expected future financial and operational performance and matters relating to our ability to continue as a going concern, fund our
operations, or refinance our outstanding indebtedness. Forward-looking statements are not guarantees of future performance and involve known and
unknown uncertainties, risks, assumptions, and contingencies, many of which are outside the Company’s control. Risks and other factors that could cause
the Company’s actual results to differ materially from those described in its forward-looking statements include those described in the “Risk Factors”
section of the Company’s most recently filed Annual Report on Form 10-K as well as in the Company’s other filings with the Securities and Exchange
Commission. Forward-looking statements are based on the Company’s expectations and assumptions as of the date of this report. Except as required by
law, the Company assumes no obligation to update forward-looking statements to reflect any change in expectations, even as new information becomes
available.
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Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

Exhibit Number Description

10.1 Fifth Amendment to Credit Agreement dated March 10, 2025, among Harvard Bioscience, Inc., Citizen Bank, N. A., as the
administrative agent, and the lenders party thereto.
104 Cover Page Interactive Data File (embedded within the XBRL document)




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.

HARVARD BIOSCIENCE, INC.

Date: March 11, 2025 By: /s/ Jennifer Cote

Jennifer Cote
Chief Financial Officer



Exhibit 10.1

FIFTH AMENDMENT TO AND WAIVER UNDER CREDIT AGREEMENT

This FIFTH AMENDMENT TO AND WAIVER UNDER CREDIT AGREEMENT (this “Amendment”) is entered into as of March 10, 2025, by
and among HARVARD BIOSCIENCE, INC. (the “Borrower”), the other Loan Parties party hereto, CITIZENS BANK, N.A., in its capacity as the
Administrative Agent (in such capacity, the “Administrative Agent”), and the Lenders party hereto.

WITNESSETH:
WHEREAS, the Borrower, the other Loan Parties party thereto, the Administrative Agent and the Lenders are parties to the Credit Agreement,

dated as of December 22, 2020 (as in effect on the date hereof immediately before giving effect to this Amendment, the “Existing Credit Agreement”, and
as further amended, restated, supplemented, or otherwise modified from time to time, the “Credit Agreement”);

WHEREAS, the Loan Parties have notified the Administrative Agent that an Event of Default has occurred under the Existing Credit Agreement
as a result of the Borrower’s failure to comply with the financial covenant set forth in clause (a) of Section 7.12 of the Existing Credit Agreement for the
fiscal quarter ended December 31, 2024 (the “Specified Event of Default”);

WHEREAS, the Loan Parties have requested that the Administrative Agent and the Required Lenders agree to waive the Specified Event of
Default and make certain amendments to the Existing Credit Agreement, and the Administrative Agent and the Required Lenders have agreed to such
waiver and amendments, subject to the terms and conditions hereof; and

WHEREAS, each Loan Party expects to realize substantial direct and indirect benefits as a result of this Amendment becoming effective, and
agrees to reaffirm its obligations under the Existing Credit Agreement and the other Loan Documents to which it is a party.

NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants contained herein, and other valuable consideration, the
receipt and sufficiency of all of which are hereby acknowledged, the parties agree as follows:

SECTION 1. Defined Terms. Capitalized terms used but not defined herein (including in the recitals hereto) shall have the meanings assigned to
them in the Credit Agreement.

SECTION 2. Waiver. The Loan Parties acknowledge and agree that the Specified Event of Default has occurred and constitutes an Event of
Default under the Existing Credit Agreement. Subject to, and in accordance with, the terms and conditions set forth herein, including the satisfaction of all
conditions precedent set forth in Section 4 below, the Lenders party hereto hereby waive the Specified Event of Default.

SECTION 3. Amendments. Subject to the satisfaction of the conditions set forth herein, effective as of the Fifth Amendment Effective Date (as
defined below):

(a) The Existing Credit Agreement is hereby amended (a) to delete the red or green stricken text (indicated textually in the same
manner as the following examples: striekenrtext and stricken-text) and (b) to add the blue or green double-underlined text (indicated textually in the same
manner as the following examples: double-underlined text and double-underlined text), in each case, as set forth in the marked copy of the Credit
Agreement (and to the extent provided in Annex A hereto, the exhibits, schedules and appendices to the Credit Agreement) attached hereto as Annex A and
made a part hereof for all purposes.




(b) Schedule 2.1 of the Credit Agreement is hereby amended and restated in its entirety as set forth on Schedule 2.1 attached hereto
and made a part hereof.

SECTION 4. Conditions to Effectiveness. This Amendment shall be effective as of the date of the satisfaction of each of the following conditions,
and in case of any documentation to be delivered to the Administrative Agent, such documentation shall be in form and substance reasonably satisfactory
to the Administrative Agent (such date, the “Fifth Amendment Effective Date”):

(a) This Amendment shall have been duly executed and delivered by the Borrower, the other Loan Parties, the Administrative Agent
and the Required Lenders;

(b) The Administrative Agent shall have received an updated Perfection Certificate with respect to each Loan Party dated the date
hereof (the “Updated Perfection Certificate”);

() The Borrower shall have selected and formally engaged, pursuant to an engagement letter in form and substance acceptable to the
Administrative Agent, an investment banker acceptable to the Administrative Agent (the “Investment Banker”) for the purpose of administering a process
for the Borrower to obtain new financing in an amount sufficient to provide for the payment in full in cash of all Loan Document Obligations and the
termination of all Commitments (the “Refinancing”); and

(d) The Borrower shall have paid to the Administrative Agent (i) for the account of each Lender party hereto, 50% of the
Amendment Fee (as defined below) and (ii) all other costs, fees, and expenses owed by the Borrower to the Administrative Agent, including, without
limitation, all reimbursable Attorney’s Costs as provided in Section 10.3 of the Credit Agreement.

SECTION 5. Amendment Fee. The Borrower hereby agrees to pay to the Administrative Agent, for the account of each Lender party hereto, an
amendment fee equal to 0.30% of the sum of such Lender’s Revolving Commitment and such Lender’s pro rata portion of the outstanding principal amount
of the Term Loan as of the date hereof (in each case, after giving effect to this Amendment) (the “Amendment Fee”), which Amendment Fee shall be (a)

and (c) due and payable in two installments as follows: 50% of the Amendment Fee shall be due and payable on the date hereof and 50% of the
Amendment Fee shall be due and payable on the earlier of (x) June 30, 2025 and (y) the first date following the Fifth Amendment Effective Date that any
Event of Default shall occur; provided that the Lenders hereby agree to waive the second installment of the Amendment Fee in the event that no Event of
Default shall occur after the Fifth Amendment Effective Date and the Termination Date shall occur on or prior to June 30, 2025.

SECTION 6. Post-Closing_Obligation. Without limiting any other obligations of the Borrower under the Loan Documents, following the Fifth
Amendment Effective Date, the Borrower shall promptly cooperate with any requests from the Administrative Agent or any Lender arising from or related
to the Updated Perfection Certificate, the Collateral and Guarantee Requirement and/or compliance with the other terms of the Loan Documents, including,
without limitation, to promptly deliver or cause to be delivered to the Administrative Agent such information, documentation and other deliverables
reasonably requested by the Administrative Agent or any Lender for purposes of compliance with the Collateral and Guarantee Requirement and the other
terms of the Loan Documents.

SECTION 7. Representations and Warranties. Each Loan Party represents and warrants to the Lenders as follows:

(a) Each Loan Party has all requisite power and authority to execute, deliver and perform this Amendment and all documents and
instruments delivered in connection herewith, each Loan Party has taken all necessary organizational action to authorize the execution, delivery and
performance of this Amendment and all documents and instruments delivered in connection herewith, and this Amendment has been duly executed and
delivered on behalf of each Loan Party.




(b) This Amendment constitutes a legal, valid and binding obligation of the Borrower and the other Loan Parties, enforceable in
accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting creditors’ rights
generally and subject to general principles of equity, regardless of whether considered in a proceeding in equity or at law.

(o) Each of the representations and warranties by the Loan Parties in the Loan Documents to which they are party is true and correct
in all material respects (or, if qualified as to materiality or as to a Material Adverse Effect, in all respects) as of the date hereof (or, to the extent any such
representation or warranty refers specifically to an earlier date, as of such earlier date) and before and after giving effect to this Amendment.

(d) No Default exists (after giving effect to this Amendment) or will result from the execution of this Amendment.
SECTION 8. Effect of this Amendment.

(a) Except as specifically amended hereby, all terms, conditions, covenants, representations and warranties contained in the Existing
Credit Agreement and the other Loan Documents, all rights of the Administrative Agent and the Lenders and all of the Secured Obligations shall remain in
full force and effect. The Loan Parties hereby confirm that the Loan Documents previously executed by the Loan Parties are in full force and effect and that
the Loan Parties have no right of setoff, recoupment or other offset or any defense as of the date hereof with respect to any of the Secured Obligations or
any such Loan Document.

(b) The execution, delivery and effectiveness of this Amendment shall not directly or indirectly constitute (i) a novation of any of the
Secured Obligations under the Existing Credit Agreement, the Credit Agreement or the other Loan Documents or (ii) constitute a course of dealing or,
except as expressly amended hereby, other basis for altering any Secured Obligations or any other contract or instrument (including, without limitation, the
Existing Credit Agreement, the Credit Agreement and the other Loan Documents).

() From and after the date hereof, (i) the term “Credit Agreement” in the Credit Agreement, and all references to the Credit
Agreement in any other Loan Document, shall mean the Credit Agreement as amended hereby, and (ii) the term “Loan Documents” in the Credit
Agreement and the other Loan Documents shall include, without limitation, this Amendment and any agreements, instruments and other documents
executed and/or delivered in connection herewith. This Amendment is a Loan Document.

SECTION 9. Counterparts. This Amendment may be executed in counterparts (and by different parties hereto in different counterparts), each of
which shall constitute an original, but all of which when taken together shall constitute a single contract. Delivery of an executed counterpart of a signature
page of this Amendment by facsimile or in electronic (e.g., “pdf” or “tif”) format shall be effective as delivery of a manually executed counterpart of this
Amendment. The words “execution,” “signed,” “signature,” “delivery,” and words of like import in or relating to any document to be signed in connection
with this Amendment and the transactions contemplated hereby shall be deemed to include electronic signatures, the electronic association of signatures
and records on electronic platforms, deliveries or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or
enforceability as a manually executed signature, physical delivery thereof or the use of a paper-based recordkeeping system, as the case may be, to the
extent and as provided for in any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State
Electronic Signatures and Records Act, any other similar state laws based on the Uniform Electronic Transactions Act or the Uniform Commercial Code,
each as amended, and the parties hereto hereby waive any objection to the contrary.




SECTION 10. Reaffirmation. Subject to any limitations on its obligations expressly stated in the Loan Documents to which it is a party, each Loan
Party (a) acknowledges and agrees, as of the effectiveness of this Amendment, that all of its obligations under the Loan Documents to which it is a party
are reaffirmed and remain in full force and effect on a continuous basis, and (b) reaffirms each Lien granted by each Loan Party pursuant to the Collateral
Documents, all of which obligations and Liens remain in full force and effect after giving effect to this Amendment.

SECTION 11. No Actions, Claims, Etc.. As of the date hereof, each of the Loan Parties hereby acknowledges and confirms that it has no
knowledge of any actions, causes of action, claims, demands, damages and liabilities of whatever kind or nature, in law or in equity, against the
Administrative Agent, any Lender, any participant, or any of their respective officers, employees, representatives, agents, advisors, consultants, counsel or
directors arising from any action by such Persons, or failure of such Persons to act on or prior to the date hereof.

SECTION 12. Release of Claims. In consideration of the Lenders’ and the Administrative Agent’s agreements contained in this Amendment, each
Loan Party hereby irrevocably releases and forever discharges the Lenders and the Administrative Agent and their respective affiliates, subsidiaries,
successors, assigns, directors, officers, employees, representatives, agents, advisors, consultants and counsel (each, a “Released Person”) of and from any
and all claims, suits, actions, investigations, proceedings, demands or damages, whether based in contract, tort, implied or express warranty, strict liability,
criminal or civil statute, common law or otherwise of any kind or character, known or unknown, which such Loan Party ever had or now has against the
Administrative Agent, any Lender or any other Released Person which relates, directly or indirectly, to any acts or omissions of Administrative Agent, any
Lender or any other Released Person on or prior to the date hereof.

SECTION 13. Governing Law;_ Jurisdiction; Service of Process.
(a) This Amendment shall be governed by, and construed in accordance with, the laws of the State of New York.

(b) Each of the parties hereto irrevocably and unconditionally submits, for itself and its property, to the non-exclusive jurisdiction of
the courts of the State of New York sitting in New York County and of the United States District Court of the for the Southern District of New York and
any appellate court from any thereof, in any action or proceeding arising out of or relating to this Amendment, or for recognition or enforcement of any
judgment, and each of the parties hereto irrevocably and unconditionally agrees that all claims in respect of any such action or proceeding may be heard
and determined in such New York State court or, to the fullest extent permitted by applicable law, in such Federal court. Each of the parties hereto agrees
that a final judgment in any such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other
manner provided by law. Nothing in this Amendment shall affect any right that the Administrative Agent or any Lender may otherwise have to bring any
action or proceeding relating to this Amendment or any other Loan Document against any Loan Party or its properties in the courts of any jurisdiction.

(o) Each of the parties hereto irrevocably and unconditionally waives, to the fullest extent permitted by applicable law, any objection
that it may now or hereafter have to the laying of venue of any action or proceeding arising out of or relating to this Amendment in any court referred to in
paragraph (b) of this Section. Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, the defense of an
inconvenient forum to the maintenance of such action or proceeding in any such court.




(d) Each of the parties hereto irrevocably consents to service of process in the manner provided for notices in the Credit Agreement.
Nothing in this Amendment will affect the right of any party to this Amendment to serve process in any other manner permitted by law.

SECTION 14. Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AMENDMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER
BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND
THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AMENDMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION.

SECTION 15. Headings. Section headings used herein are for convenience of reference only, are not part of this Amendment and shall not affect
the construction of, or be taken into consideration in interpreting, this Amendment.

[Signature pages follow]




IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed by their respective authorized officers as
of the day and year first above written.

Borrower:

HARVARD BIOSCIENCE, INC.

By: /s/ JENNIFER COTE
Name: Jennifer Cote
Title: Chief Financial Officer

Subsidiary Guarantors:

WARNER INSTRUMENTS LLC

By: /s/ JENNIFER COTE
Name: Jennifer Cote
Title: Chief Financial Officer

CITIZENS BANK, N.A., as the Administrative Agent

By: /s/ BESI TSAKIRIS

Name: Besi Tsakiris
Title: Vice President




Consented and agreed to:

CITIZENS BANK, N.A., as a Lender

By: /s/ BESI TSAKIRIS
Name: Besi Tsakiris
Title: Vice President

WELLS FARGO BANK, NATIONAL ASSOCIATION, as a Lender

By: /s/ CONSTANTIN CHEPURNY
Name: Constantin Chepurny
Title: Executive Vice President

FIRST-CITIZENS BANK & TRUST COMPANY, as a Lender

By: /s/ BRYCE GERBER

Name: Bryce Gerber
Title: Managing Director




ANNEX A

[See attached].




SCHEDULE 2.1

COMMITMENTS

Lender

Revolving
Commitment

Citizens Bank, N.A.

$4,378,846.18

First-Citizens Bank & Trust Company

$4,135,576.91

Wells Fargo Bank, N.A.

$4,135,576.91

Total

$12,650,000.00




2% Citizens Bank

CREDIT AGREEMENT
dated as of December 22, 20207
among

HARVARD BIOSCIENCE, INC,
as the Borrower,

THE LENDERS PARTY HERETO,
and

CITIZENS BANK, N.A,
as Administrative Agent

and

WELLS FARGO BANK, NATIONAL ASSOCIATION

and

Execution Version

SILICON VALLEY BANK, a division of First-Citizens Bank & Trust Company

as Joint Bookrunners, Joint Lead Arrangers and Syndication Agents

* As amended by the First Amendment to Credit Agreement and Amendment to Pledge and Security Agreement.
dated as of April 13, 2022, the Second Amendment to Credit Agreement, dated as of November 8, 2022, the Third
Amendment to Credit Agreement, dated as of March 28, 2024, and-the Fourth Amendment (o Credit Agreement,
dated as of August 6. 2024, and the Fifth Amendment to and Waiver Under Credit Agreement, dated as of March
10, 2025,
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CREDIT AGREEMENT

CREDIT AGREEMENT, dated as of December 22, 2020, among HARVARD BIOSCIENCE,
INC. (the “Borrower™). the LENDERS party hereto and CITIZENS BANK, N A, as Administrative
Agent.

RECITALS
Al The Borrower has requested that the Lenders make loans and other financial

accommodations to the Borrower as more fully set forth herein,

B The Lenders have indicated their willingness to lend and the L/C Issuer has indicated its
willingness to issue Letters of Credit, in each case, on the terms and subject to the conditions set forth
herein.

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

ARTICLE 1

DEFINITIONS AND RULES OF CONSTRUCTION

Section 1.1 Definitions. As used in this Credit Agreement. the following terms have the
meanings speeified below:

“ABR Borowing™ means, as to any Borrowing, the ABR Loans comprising such Borrowing.

“ABR Loan” mcans a Loan (other than a Swingline Loan) bearing interest based on the Alicmate
Basc Ratc.

“Acguired EBITDA™ means, with respeet to any Acquired Entity or Business for any period, the
historical Consolidated EBITDA of such Acquired Entity or Business for such period as centified by a
Financial Officer of the Borrower, which historical Consolidated EBITDA shall be calculated in a
manner consistent with the definition of Consolidated EBITDA herein and to be based on financial
statements for such Acquired Entity or Business prepared in accordance with GAAP (subject to the
absence of footnote disclosures and vear-end audit adjustments with respect to financial statements that
are not annual audited financial statements), provided that when such Acquired EBITDA is included in
Consolidated EBITDA it shall be on a Pro Forma Basis.

“Acquired Entity or Business™ means, for any period. any Person, property, business or asset
acquired by the Borrower or anyv of its Subsidiarics in a Permitted Acquisition, to the extent not
subsequently sold, transferred or othenwvise Disposed of during such period.

isition” means any transaction or series of related transactions resulting, directly or
indirectly, in: {a) the acquisition by any Person of (i) all or substantially all of the assets of another
Person or (ii) all or substantially all of any business line, unit or division of another Person, (b) the
acquisition by any Person (1) of in excess of 50% of the Equity Interests of any other Person, or (i)
otherwise causing any other Person to become a subsidiary of such Person, or (¢) a merger, amalgamation
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consolidation, or any other combination of anv Person with another Person (other than a Person that is a
Loan Party or a Subsidiary of a Loan Partv) in which a Loan Party or any of its Subsidiaries is the
surviving Person.

“Administrative Agent” means Citizens Bank, in its capacitv as administrative agent for the
Lenders or any successor thereto.

“Administrative Agent’s Pavment Office™ means the Administrative Agent’s office located at 28
State Street, Boston, MA 02109, or such other office as to which the Admimstrative Agent may from
time to time notify the Borrower and the Lenders.

“Administrative Questionnaire”™ means an Administrative Questionnaire in a form supplied by
the Admimstrative Agent,

“Affected Financial Institution”™ means (a) any EEA Financial Institution or (b) any UK Financial
Institution,

“Affiliate™ means, with respect to a specified Person, another Person that dircetly, or indireetly
through on¢ or more intermediaries, Controls or is Controlled by or is under common Control with the
Person specified.

“Agent Parties™ has the meaning assigned to such term in Section 10, 1{d)(iii),
“Agreement Date™ means the first date appeanng in this Credit Agreement,

“Altemate Base Rate™ means, for any day. a rate per annum equal to the greatest of (a) the Prime
Rate in effect on such dav, (b) the Federal Funds Effective Rate in effect on such day plus 0.50% per
annum and (c) the Daily SOFR Rate on such day plus 1.00% per annum, provided that the Alternate Basc
Rate shall at no time be less than the Floor. If the Administrative Agent shall have determined (which
determination shall be conclusive absent clearly mamifest error) that it is unable to ascertain the Federal
Funds Effective Rate or the Daily SOFR Rate for any reason. including the inability or failure of the
Administrative Agent to obtain sufficient quotations in accordance with the terms of the definition of the
term Federal Funds Effective Rate. the Alternate Base Rate shall be determined without regard to clause
{b) or {c). as applicable, of the preceding sentence until the circumstances giving rise to such inability no
longer exist.  Any change in the Alternate Base Rate duc to a change in the Pnme Rate, the Federal
Funds Effective Rate or the Dailv SOFR Rate. as applicable, shall be effective from and including the
cffective date of such change in the Pnme Rate, the Federal Funds Effective Rate or the Daily SOFR
Rate. as appheable, respectively,

“Anti-Corruption Laws™ means all laws, rules, and regulations of any jurisdiction applicable to
the Loan Parties or their respective Subsidianes from time to time concerning or relating to bribery or
corruption,

“Anti-Terrorism Laws™ has the meaning assigned to such term in Scction 5. 18(c).

“Applicable Lending Office™ means for any Lender, such Lender’s office, branch or affihate
designated for SOFR Loans, ABR Loans, Swingline Loans or Letters of Credit or participations therem,
as applicable, as notified to the Administrative Agent, any of which offices may be changed by such
Lender.
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“Applicable Margin™ means, with respect to the Term Loans, Revelving Loans, the Swingline
Loans, L/C Participation Fees and Commitment Fees—émmg—me—ﬂpphe&hl-e—peﬂeds—sa—kﬁh—beiew in
thc case of [|J ABR Mﬁumxx:mmw#ummw

g : sk ;lnd Sv.m‘s:,lmr.. LI;IELTIS 3 JU% pLT annum, (1) SGFR
Bormmngs and the L/C Participation Fegs, Hreperechtseseitorhththetallovwinetablennderthe
heading—SOFRMargind. 00% per annum, and (iii) Commitment Fees, 0.50% per annum; provided that
the Applicable Mar:.__,m in_respect (}F ABR Borrowings, Swingline L{Jans, SOFR Burro“mg,s and L/C
Participation

heaémg—(—emm&mem—lleea—hcs shall aumrnan-::al]\ increase by 1.00% per annum on July 1, 2025 and
by 0.75% per annum on the first day of each calendar month thereafter.

Level Shrobtr Arhtr s Joees
1 b e e e e R R e
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“Applicable Percentage™ means, at any time (a) with respeet to any Lender with a Commitment
of anv Class, the percentage equal to a fraction the numerator of which 1s the amount of such Lender's
Commitment of such Class and the denominator of which is the aggregate amount of all Commitments of
such Class of all Lenders (provided that if the Commitments under the Revolving Facility have
terminated or expired, the Applicable Percentages of the Lenders under the Revolving Facility shall be
determined based upon the Revolving Exposure at such time of the determination pursuant to clause (b)
below) and (b) with respect to the Loans of anv Class, a percentage equal to a fraction the numerator of
which is such Lender’s Outstanding Amount of the Loans of such Class and the denominator of which is
the aggregate Outstanding Amount of all Loans of such Class,

“Appropriate Lenders” means, at any time, (a) with respect to the Revolving Facility, the
Revolving Lenders, (b) with respect to any Letters of Credit, the L/C Issuer and the Revelving Lenders,
(c) with respect to any Swingline Loans, the Swingline Lender and the Revolving Lenders, (d) with
respeet to the Term Facility, the Term Lenders, and (¢) with respect to any Incremental Term Facility, the
applicable Incremental Term Lenders.

“Approved Fund” means any Fund that 1s administered or managed by (a) a Lender, (b) an

Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers or manages a Lender.

“Approved Ling of Busingss™ means, colleetively, (a) those lines of business in which the
Borrower and its Subsidianies operate on the Closing Date (after giving effect to the Transactions
oceurring on the Closing Date) and (b) any business or activity that 1s the same, similar or otherwise
reasonably related, ancillary, complementary or incidental thereto,

“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 Seetion 10.4) and
accepted by the Administrative Agent, in substantially the form of Exhibit A or any other form approved
by the Administrative Agent.
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“Attornev Costs™ means when referring to the Attorney Costs of (a) the Administrative Agent, all
reasonable and documented fees and reasonable and documented out-of-pocket expenses. charges,
disbursements and other charges of one law firm (and one local counsel in cach relevant jurisdiction and
one special or regulatory counsel for each relevant subject matter to the extent reasonably necessary) and
(b) each Credit Party other than the Admimstrative Agent, all rcasonable and documented fees and
reasonable and documented out-of-pocket expenses, charges, disbursements and other charges of one
counsel to cach such Credit Party,

“Attributable Indebtedness™ means, at anv date, (a) in respect of anv Finance Lease of any
Person, the capitalized amount thercof that would appear on a balance sheet of such Person prepared as
of such date in accordance with GAAP, (b) in respect of any Svnthetic Lease Obligation of any Person,
the capitalized or principal amount of the remaining lease pavments under the relevant lease that would
appear on a balance sheet of such Person prepared as of such date in accordance with GAAP if such lease
or other agreement were accounted for as a Finance Lease, and (¢) all Svnthetic Debt of such Person.

“Audited Financial Statements” means the Form 10-K containing the audited consolidated
balance sheet of the Borrower and its Subsidiaries as of the last day of cach of the two most recent Fiscal
Years ended at least 90 davs prior to the Closing Date and the related audited consolidated statements of
income, comprehensive income, cash flows and sharcholders™ equity of the Borrower and its Subsidianics
for each of the two most recent Fiscal Years ended at least 90 days prior to the Closing Date.

“Auto-Renewal Letter of Credit™ has the meaning assigned to such term in Section 2.4(b)(iii).

“Availabilitv Period™ means, with respect to the Revolving Facilitv, the peried from and
including the Closing Date to but excluding the carlier of the Maturity Date with respect to the Revolving
Facility and. if different. the date of the termination of the Revolving Commitments in accordance with
the provisions of this Credit Agreement,

“Available Tenor™ means, as of any date of determination and with respect to the then-current
Benchmark, as applicable, (x) if such Benchmark is a term rate, any tenor for such Benchmark (or
component thereof) that is or may be used for determining the length of an Interest Period pursuant to
this Credit Agreement or (v) otherwise, any pavment period for interest calculated with reference to such
Benchmark (or component thercof), as applicable, that is or may be wsed for determining any frequency
of making pavments of interest calculated with reference to such Benchmark pursuant to this Credit
Agreement, in each case, as of such date and not including, for the avoidance of doubt, any tenor for such
Benchmark that is then-removed from the definition of “Interest Period™ pursuant to Section 3.8(d).

“Back-to-Back Letter of Credit” means a letter of credit, in form and substance reasonably
satisfactory to the L/C Issuer and issued by an issuer reasonably satisfactory to the L/C Issuer.

“Backstopped™ means, in respect of any Letter of Credit that remains outstanding on the
apphicable date. that the L/C Issuer shall have received (a) a Back-to-Back Letter of Credit and/or (b)
cash or Cash Equivalents, provided that (i) the sum of the maximum drawable amount of such
Back-to-Back Letter of Credit plus the amount of such cash and Cash Equivalents shall not be less than
the Mimmimum Collateral Amount of the maximum drawable amount of such Letter of Credit, (i1) the
arrangements with respect to such cash, Cash Equivalents and drawings on any Back-to-Back Letter of
Credit allow the L/C Issuer to apply the same to reimburse itself with respect to drawings on, and other
sums owing with respect to, such Letter of Credit, and (iii) the requirements under clauses (1) and (i1) of
this defined term are in all respects satisfactory to the L/C Issuer,

“Bail-In_Action™ means the exercise of any Write-Down and Conversion Powers by the
applicable Resolution Authority in respect of any liability of an Affected Financial Institution.

A
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“Bail-In Legislation™ means (a) with respect to any EEA Member Country implementing Article
35 of Directive 2014/59%/EU of the European Parliament and of the Council of the European Union, the
implementing law, regulation, rule or requirement for such EEA Member Country from time to time that
is described in the EU Bail-In Legislation Schedule and (b) with respect to the United Kingdom, Part [ of
the United Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or
rule applicable in the United Kingdom relating to the resolution of unsound or failing banks, investment
firms or other financial institutions or their affiliates (other than through liquidation, administration or
other insolveney proceedings).

“Bankruptey Code™ means Title 11 of the United States Code or any similar federal or state law
for the relief of debtors,

“Benchmark™ means, imtially, the Term SOFR Reference Rate: provided that if a Benchmark
Transition Event and its related Benchmark Replacement Date have oceurred with respect to the Term
SOFR Reference Rate or the then-current Benchmark, then “Benchmark™ means the applicable
Benchmark Replacement to the extent that such Benchmark Replacement has replaced such prior
benchmark rate pursuant to Section 3.8{a). Anv reference to “Benchmark™ shall include, as applicable,
the published component used in the calculation thercof.

“Benchmark Replacement™ means, for any Available Tenor, the first alternative set forth in the
order below that can be determined by the Administrative Agent for the applicable Benchmark
Replacement Date:

{a) Daily Simple SOFR: or

(b) the sum of (i) the alternate benchmark rate that has been sclected by the
Administrative Agent and the Borrower giving due consideration to (A) any selection or recommendation
of a replacement benchmark rate or the mechanism for determining such a rate by the Relevant
Governmental Bodv or (B) any evolving or then-prevailing market convention for determining a
benchmark rate and an  adjustment as a replacement to  the then-current Benchmark  for
Dollar-denominated syndicated credit facilitics at such time and (i) the related Benchmark Replacement
Adjustment;

provided, that any such Benchmark Replacement shall be admimstratively feasible as determined by the
Administrative Agent in its sole diseretion.

If the Benchmark Replacement as determined pursuant to clause (a) or (b) above would be less than the
Floor, such Benchmark Replacement will be deemed to be the Floor for the purposes of this Credit
Agrecement and the other Loan Documents.

“Benchmark Replacement  Adjustment” means, with respect to any replacement of the
then-current Benchmark with an Unadjusted Benchmark Replacement, the spread adjustment, or method
for calculating or determining such spread adjustment (which mav be a positive or negative value or
zero) that has been sclected by the Administrative Agent and the Borrower giving due consideration to
(a) any selection or recommendation of a spread adjustment, or method for caleulating or determining
such spread adjustment, for the replacement of such Benchmark with the applicable Unadjusted
Benchmark Replacement by the Relevant Governmental Body or (b) any evolving or then-prevailing
market convention for determining a spread adjustment, or method for calculating or determining such
spread adjustment, for the replacement of such Benchmark with the applicable Unadjusted Benchmark
Replacement for Dollar-denominated svndicated credit facilities.
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“Benchmark Replacement Date™ means a date and time determined by Administrative Agent,
which date shall be no later than the earliest to occur of the following events with respect to the
then-current Benchmark:

{a) in the case of clause (a) or (b)Y of the definition of “Benchmark Transition
Event”, the later of (i) the date of the public statement or publication of information referenced therein
and (i) the date on which the administrator of such Benchmark (or the published component used in the
caleulation thercof) permanently or indefinitely ceases to provide all Available Tenors of such
Benchmark (or such component thereof); or

(b) in the case of clause (c) of the definition of “Benchmark Transition Event”, the
first date on which such Benchmark (or the published component used in the caleulation thercof) has
been determined and announced by or on behalf of the administrator of such Benchmark (or such
component thercof) or the regulatory supervisor for the administrator of such Benchmark {or such
component thereof) to be non-representative. provided that such non-representativeness will be
determined by reference to the most recent statement or publication referenced in such clause () and
even if any Awvailable Tenor of such Benchmark (or such component thereof) continues to be provided on
such date.

For the avoidance of doubt, the “Benchmark Replacement Date™ will be deemed to have occurred in the
case of clause {a) or (b) with respect to any Benchmark upon the occurrence of the applicable event or
events set forth therein with respect to all then-current Available Tenors of such Benchmark (or the
published component used in the calculation thereof).

“Benchmark Transition Event™ means the occurrence of one or more of the following events with
respeet to the then-current Benchmark:

{a) a public statement or publication of infommation by or on behalf of the
administrator of such Benchmark {or the published component used in the calculation thercof)
announcing that such administrator has ceased or will cease to provide all Available Tenors of such
Benchmark (or such component thereof), permanently or indefinitely: provided that, at the time of such
statement or publication, there i1s no successor administrator that will continue to provide any Available
Tenor of such Benchmark (or such component thereof);

(b) a public statement or publication of information by the regulatory supervisor for
the administrator of such Benchmark {or the published component used in the calculation thereof), the
Federal Reserve Board, the Federal Reserve Bank of New York, an insolveney official with junsdiction
over the administrator for such Benchmark (or such component), a resolution authority with junsdiction
over the admimstrator for such Benchmark (or such component) or a court or an entity with similar
insolvency or resolution authority over the administrator for such Benchmark (or such component),
which states that the administrator of such Benchmark (or such component) has ceased or will cease to
provide all Available Tenors of such Benchmark (or such component thercof) permanently or
indefinitelv: provided that. at the time of such statement or publication, there is no successor
administrator that will continue to provide any Available Tenor of such Benchmark {(or such component
thercof); or

{c) a public statement or publication of information by or on behalf of the
administrator of such Benchmark (or the published component used in the calculation thereof) or the
regulatory supervisor for the administrator of such Benchmark (or such component thereof) announcing
that all Available Tenors of such Benchmark {or such component thereof) are not, or as of a specified
future date will not be. representative.
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For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred with
respect to anv Benchmark if a public statement or publication of information set forth above has occurred
with respect to each then-current Available Tenor of such Benchmark {(or the published component used
in the calculation thereof).

“Benchmark Unavailabilitv Period™ means, the period (if anv) (a) beginning at the time that a
Benchmark Replacement Date has occurred if, at such time, no Benchmark Replacement has replaced the
then-current Benchmark for all purposes hereunder and under any Loan Document in accordance with
Section 3.8 and (b) ending at the time that a Benchmark Replacement has replaced the then-current
Benchmark for all purposes hereunder and under any Loan Document in accordance with Section 3.8

y : b ion” means, with respect to the Borrower, a certification
regarding beneficial ownership as required by the Beneficial Ownership Regulation, which certification
shall be substantially in the form provided by Administrative Agent or such other form satisfactory to the
Administrative Agent.

“Beneficial Ownership Resulation™ means 31 CF.R.§ 1010230,

“Benefit Plan™ means any of (a) an “emplovee benefit plan™ (as defined in ERISA) that is subject
to Title [ of ERISA, (b) a “plan™ as defined in Section 4975 of the Code or (¢) anv Person whose asscts
include (for purposes of ERISA Section 3(42) or otherwise for purposes of Title I of ERISA or Section
4975 of the Code) the assets of anyv such “emplovee benefit plan™ or “plan™.

“Biostage Litigation™ means the wrongful death complaint filed on behalf of an individual
plaintiff related to an injury purported to have been caused by a product produced by a subsidiary of the
Borrower, as disclosed to the Administrative Agent and the Lenders prior to the First Amendment
Effective Date.

“Borrower™ has the meaning assigned to such term in the Preamble.

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

“Borrowing Minimum™ means {a) in the case of a SOFR. Borrowing, $1.000,000 (b} in the case
of an ABR Borrowing, $100,000, and (c) in the case of a Swingline Loan, $100.000.

“Borrowing Multiple”™ means (a) in the case of a SOFR Borrowing, $500,000, (b) in the case of
an ABR Borrowing, $100.000, and (¢) in the case of a Swingline Loan, $100.000.

“Business Dav™ means any day other than a Saturday, Sundav or dav on which banks in New
York City, New York are authorized or required by law to close,

“Calculation Date™ means (a) the date of delivery of each Committed Loan Notice, (b) the date of
issuance, extension or renewal of anyv Letter of Credit {(other than an Auto-Renewal Letter of Credit) or
(c) such additional dates as the Administrative Agent or the Required Lenders with respect to the
Revolving Facility shall speaify.

“Capital Expenditures™ means, for any period, with respect to any Person, the aggregate of all
expenditures (whether paid in cash or other consideration or accrued as a liability) by such Person and its
subsidiarics for the acquisition or leasing (pursuant to a Finance Lease) of fixed or capital assets or
additions to cquipment (including replacements, capitalized repairs and improvements during such
period) that in accordance with GAAP are or should be included in “property, plant and cquipment” or
in a similar fixed asset account on its balance sheet (including all capitalized lease obligations that are
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paid or due and pavable during such period, and it being understood that “Capital Expenditures™ shall not
include any portion of the purchase price of a Permitted Acquisition that is required to be capitalized
under GAAP) and provided that for purposes of calculating the Consolidated Fixed Charge Coverage
Ratio, the expenditures related to the US Svstems and Legal Entity Consolidation Project in an amount
not to exceed around $2,300,000 shall not constitute “Capital Expenditures™

“Cash Collateralize™ means to deposit in a Controlled Account or to pledge and deposit with or
deliver to the Administrative Agent, for the benefit of one or more of the L/C Issuer or the Lenders, as
collateral for L/C Obligations or obligations of the Lenders to fund participations in respect of L/IC
Obligations, cash or deposit account balances or, if cach of the Administrative Agent and the L/C lssuer
shall agree in its sole discretion, other eredit support, in cach case pursuant to documentation in form and
substance reasonably satisfactory to the Administrative Agent and the L/C lssuer. “Cash Collateral™,
“Cash Collateralized™ and “Cash Collateralization™ shall have a meaning analogous to the foregoing and
shall include the proceeds of such cash collateral and other credit support.

“Cash Equivalents”™ means each of the following to the extent, except with respect to items
described in clause () below, denominated in Dollars:

(a) debt obligations maturing within one vear from the date of acquisition thercof to
the extent the principal thereof and interest thereon is backed by the full faith and credit of the United
States:

(b) commercial paper maturing within 270 days from the date of acquisition thereof
and having, at such date of acquisition, the highest credit rating obtainable from S&P or Moody’s;

(c) certificates of deposit, banker’s acceptances and time deposits maturing within
270 days from the date of acquisition thereof issued or guaranteed by or placed with, and moneyv market
deposit accounts issued or offered by, any domestic office of any commercial bank organized under the
laws of the United States or any state, commonwealth or other political subdivision thercof that has a
combined capital and surplus and undivided profits of not less than $300,000,000 or, to the extent not
otherwise included, any Lender, and which is rated at least A-2 by S&P and P-2 by Moody s in the note
or commercial paper rating category,

(d) repurchase agreements with a term of not more than 30 davs for securitics
deseribed in clause (a) of this definition and entered into with a financial institution satisfving the criteria

deseribed m clause (¢) of this definition;

(c) money market mutual funds, substantially all of the investments of which are in
cash or investments contemplated by clauses (a), (b) and (c) of this definition; and

() with respect to any Foreign Subsidiary, (1) obligations of the national
govermnment of the country in which such Foreign Subsidiary maintains its chief executive office and
principal place of business, provided that such country is a member of the Organization for Economic
Cooperation and Development, in each case maturing within one vear after the date of investment
therein, (i1} certificates of deposit of, bankers acceptances of, or time deposits with, any commercial bank
which is organized and existing under the laws of the country in which such Foreign Subsidiary
maintains its chief executive office and principal place of business, provided such country is a member of
the Organization for Economic Cooperation and Development, and whose short term commercial paper
rating from S&P 15 at least “A-1" or the equivalent thereof or from Moody's s at least “P-17 or the
equivalent thercof (any such bank bemg an “Approved Foreign Bank™), and in each case with matunitics
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of not more than 270 davs from the date of acquisition and (iii) the equivalent of demand deposit
accounts which are maintained with an Approved Foreign Bank.

“Cash Management Obligations™ means all obligations of the Loan Parties in respect of anv Cash
Management Services provided to any Loan Party or its Subsidiaries (whether absolute or contingent and
howsoever and whenever created. ansing, evidenced or acquired (including all renewals, extensions and
modifications thereof and substitutions therefor)) that are (a) owed to the Administrative Agent or anv of
its Affiliates, (b) owed on the Closing Date to a Person that is a Lender or an Affiliate of a Lender as of
the Closing Date or (c) owed to a Person that 1s a Lender or an Affiliate of a Lender at the time such
obligations are incurred or becomes a Lender or an Affiliate of a Lender after it has incurred such
obligations, provided that any such provider of Cash Management Services (other than the
Administrative Agent or its Affiliates) executes and delivers a Secured Obligation Designation Notice to
the Administrative Agent.

“Cash Management Services” means, collectively, (a) commercial debit or credit cards, merchant
card processing and other services, purchase or debit cards, including non-card e-pavables services, (b)
treasury management services (including cash pooling arrangements, controlled disbursement, netting,
overdraft, lockbox and electronic or automatic clearing house fund transfer services, returm items, sweep
and interstate depository network services. foreign check clearing services), and (c) any other demand
deposit or operating account relationships or other cash management services,

“Casualty Event” means any event that (a) gives rise to the receipt by anv Loan Party or any of
its Subsidiarics of any insurance proceeds or condemnation awards arsing from any damage to.
destruction of, or other casualty or loss mvolving, or any seizure, condemnation, confiscation or taking
under power of eminent domain of, or requisition of title or use of or relating to or in respect of any
cquipment, fixed assets or Real Property (including any improvements thereon) of such Loan Party or
any of its Subsidiarics, and (b) provides Net Cash Proceeds in the aggrepate in excess of $3,000,000
received by the Loan Panties and their Subsidiaries on or after the Closing Date.

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

“Change in Law™ means the occurrence, after the Agreement Date, of any of the following: (a)
the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, rule,
regulation or treaty or in the administration, interpretation, implementation or application thereof by any
Governmental Authority or (c) the making or issuance of any request, rule, guideline or directive
{whether or not having the force of law) by any Governmental Authority or the compliance therewith by
any Credit Party (or, for purposes of Section 3.4{b). by any Applicable Lending Office of such Credit
Party or such Credit Party’s holding company, if any); provided that notwithstanding anvthing herein to
the contrary, (1) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules,
puidelines and directives thercunder or issued o connection therewith and (1) all requests, rules,
guidelines and directives promulgated by the Bank for International Scttlements, the Basel Committee on
Banking Supervision (or any sucecessor or similar authority) or the United States or foreign regulatory
authoritics, in each case pursuant to Basel 111, shall in each case be deemed to be a “Change in Law™,
regardless of the date enacted, adopted or issued.

“Change of Control™ mcans an event or series of events by which (a) any Person or group (within
the meaning of Rule 13d-5 of the Securnties Exchange Act of 1934 as in effect on the Agreement Date)
shall own directly or indirectlyv, beneficially or of record, shares representing more than 40% of the
aggregate ordinary voting power or economic interests represented by the i1ssued and outstanding Equity
Interests of the Borrower on a fully diluted basis, (b) a majonity of the seats (other than vacant scats) on
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the board of directors (or equivalent governing body) of the Borrower shall at any time be occupied by
Persons who were neither (i) nominated, approved or appointed by the board of directors (or equivalent
goveming body) of the Borrower nor (ii) nominated. approved or appointed by individuals so nominated.
approved, or appointed, (c) the Borrower shall fail to own, directly or indirectly, free and clear of all
Licns or other encumbrances (other than Liens created pursuant to any Loan Document or Liens
otherwise permitted pursuant to any Loan Document), 100% of the aggregate ordinary voting power and
ceonomic interests represented by the i1ssued and outstanding Equity Interests of cach of its Subsidiarics
(or such lesser percentage as may be owned, dircetly or indireetly, as of the Closing Date or the later
acquisition thereof) except where such failure is as a result of a transaction permitied by the Loan
Documents or (d) any change in control {or similar event, however denominated) with respect to any
Loan Party or any of its Subsidiaries shall occur under and as defined in any indenture or agreement in
respect of Indebtedness in an outstanding principal amount in excess of the Threshold Amount to which
any Loan Party or any of its Subsidiaries is a party.

“CHIPs Program™ means a program to discontinue certain non-strategic products and services
that were identified in connection with a review of the Borrower’s product portfolio commenced in 2021,

“Citizens Bank™ means Citizens Bank, N A, a national banking association.

“Class”, when used in reference to any Loan or Borrowing, refers to whether such Loan, or the
Loans compnsmg such Borrowing, are Revolving Loans, Term Loans. or Swingline Loans or
Incremental Term Loans. and. when used in reference to any Commitment, refers to whether such
Commitment is a Revolving Commitment. Term Loan Commitment or Incremental Term Loan
Commitment.

“Closing Date™ means the date on which the conditions specified in Scction 4.1 are satisfied (or
waived in accordance with Section 10.2),

“Code” means the Internal Revenue Code of 1986, and the rules and regulations issued
thereunder,

“Collateral” means all the “Collateral” as defined in the Collateral Documents and all other
property of whatever kind and nature pledged or charged, or purported to be pledged or charged, as
collateral under any Collateral Document,  For the avoidance of doubt, the asscts of Excluded
Subsidiaries shall not constitute “Collateral™; provided that the term Collateral shall exclude any Voting
Equity Interests in any Foreign Subsidiary, Controlled Foreign Corporation or Forcign Subsidiary
Holdeo, in each case in excess of 65% of the total combined voting power of such Foreign Subsidiary,
such Controlled Foreign Corporation or such Foreign Subsidiary Holdco.

“Collateral Access Aercement” means each landlord waiver, bailee waiver or other agreement, in
form and substance reasonably satisfactory to the Administrative Agent, between the Administrative
Agent and any third party {including any bailee. assignee. consignee. customs broker, or other similar
Person) in possession of any Collateral or any landlord of anv Loan Party for anv Real Property subject
to a Mortgage or where any Collateral is located.

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

{a) the Administrative Agent shall have received each Collateral Document required
to be delivered on the Closing Date pursuant to Section 4 1, or, following the Closing Date, pursuant to
pursuant to Scction 6.14 (to the extent not delivered on the Closing Date) or Section 6,12, duly exccuted
bv each Loan Party that is a party thereto:
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(b} all Secured Obligations shall have been unconditionally guaranteed jointly and
severally on a senior basis by the Guarantors;

{c) except to the extent otherwise provided hereunder or under any Collateral
Document, the Secured Obligations shall have been secured by a perfected first priority (subject to Liens
expressly permitted pursuant to Section 7.2) security interest in substantially all tangible and intangible
assets of each Loan Party (including (i) accounts receivable, (ii) deposit accounts, commaodity accounts
and security accounts which shall be Controlled Accounts except that no Excluded Account (as such term
is defined in the Security Agreement) shall be required to be a Controlled Account, (ii1) inventory, (iv)
machinery and equipment, (v) mvestment property, (vi) cash, (vii) Intellectual Property, (vin) other
peneral intangibles, (i1x) Owned Real Property, (x) Pledged Debt, Pledged Debt Securitics and Pledged
Equity Interests (as such terms are defined in the Security Agreement), (xi) motor vehicles (provided that
no action shall be required to be taken to perfect the security interest therein other than the filing of a
UCC financing statement) and (xii) the proceeds of the foregoing). it being understood that in the case of
the pledge of Equity Interests, the Administrative Agent shall have received all stock certificates or other
instruments (if any) representing such Equity Interests, together with stock powers or other instruments
of transfer with respect thereto endorsed in blank: provided that the pledge of anv shares in respect of any
Subsidiaries that arc not Wholly-Owned Subsidiarics shall be limited to the shares actually owned by the
applicable pledgor:

(d) the Secured Obligations shall have been secured by a first prioritv security
interest in (i) all Indebtedness of the Borrower and each of its Subsidiaries that is owing to any Loan
Party which shall be evidenced by the Master Intercompany Note and (1) all other Indebtedness owed to
a Loan Party, which if evidenced by a promissory note or other instrument, shall have been pledged to
the Administrative Agent, and in cach case under clauses (1) and (ii), the Administrative Agent shall have
received the Master Intercompany Note and such other promissory notes and other instruments together
with note powers or other instruments of transfer with respect thereto endorsed in blank:

{c) none of the Collateral shall be subject to any Licn other than Licns expressly
permitted by Section 7.2; and

(f) the Administrative Agent shall have received a Perfection Certificate from the
Borrower with respect to each Loan Party.

The foregoing definition shall not require the ereation or perfection of pledges of or security interests in
particular assets if and for so long as the Administrative Agent agrees in writing that the cost of creating
or perfecting such pledges or security interests in such assets shall be excessive in view of the benefits to
be obtained by the Lenders therefrom,

The Administrative Agent may grant extensions of time for the perfection of sceurity interests in and the
other requirements pursuant to this definition with respect to particular assets (including extensions
bevond the Closing Date for the perfection of security interests in the assets of the Loan Parties on such
date) where it reasonably determines (and without the consent of anv other Secured Party), that, except as
may be required by law, perfection or other requirements cannot be accomplished without undue effort or
expense by the time or times at which it would otherwise be required by this Credit Agreement or the
Collateral Documents.

Motwithstanding the foregoing provisions of this definition or anvthing in this Credit Agreement or any
other Loan Document to the contrary, (a) Liens required to be granted from time to time pursuant to the
Collateral and Guarantee Requirement shall be subject to exceptions and limitations set forth herein and
in the Collateral Documents and, to the extent appropriate in the applicable jurisdiction, as agreed
between the Admunistrative Agent and the Borrower. (b) in no event shall the Collateral mclude any
Excluded Assets (as such term is defined in the Secunty Agreement). and (¢) notwithstanding anvthing to
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the contrary included in this definition, delivery of only the Collateral Documents required to be
delivered by Section 4.1 shall be a condition precedent to the Credit Extensions on the Closing Date.

“Collateral Documents™ means, collectively, the Security Agreement, each account control
agreement, each Foreign Pledge Agreement. each Mortgage, each Collateral Access Agreement, each
Copyright Sccurity Agreement, each Patent Security Agreement, each Trademark Security Agreement,
each Perfection Certificate, each agreement creating or perfecting rights in Cash Collateral and each
other secunty agreement, instrument or other document executed or delivered pursuant to the Collateral
and Guarantee Requirement, Section 6,12, Section 614 or the Security Agreement to secure any of the
Secured Obligations.

“Commitment™ means with respect to any Lender, such Lender’s Revolving Commitment, Term
Loan Commitment and [neremental Term Loan Commitment (if any).

“Commitment Fee™ has the meaning assigned to such term in Section 3.2(a),

“Committed Loan Notice™ means a notice of a Borrowing {other than a Swingline Borrowing), a
conversion of Loans from one Type to the other, or a continuation of SOFR Loans pursuant to
Section 2.2(a), which, if in writing, shall be substantially in the form of Exhibit B-1.

mmodity Exchanse Act™ means the Commodity Exchange Act (7 US.C. § | et seq.) and any
SuCceessor statute.

“Communications™ means, collectively, any notice, demand, communication, information,
document or other material provided by or on behalf of any Loan Party pursuant to any Loan Document
or the transactions contemplated therein which is distributed to the Administrative Agent, any Lender or
any L/C Issuer by means of electronic communications pursuant to Section 10.1. including through the
Platform.

“Compliance Certificate™ means a certificate, substantiallv in the form of Exhibit D.

“Conforming Changes™ means, with respect to either the use or administration of the Benchmark,
or the use, administration. adoption or implementation of any Benchmark Replacement, any technical,
administrative or operational changes (including, for example and not by way of lLimitation or
prescription, changes to the definition of “Alternate Base Rate.” the definition of “Business Day.” the
defimition of “Interest Peniod™ or any similar or analogous definition, the defimition of “Government
Securitics Business Dav,” timing and frequency of determining rates and making pavments of interest,
timing of borrowing requests or prepavment, conversion or continuation notices, the applicability and
length of lookback periods, the applicability of Seetion 3.5, and other technical, administrative or
operational matters) that the Administrative Agent decides may be appropriate in connection with the use
or administration of the Benchmark or to reflect the adoption and implementation of any Benchmark
Replacement or to permit the use and administration thereof by the Administrative Agent in a manner
substantiallv 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 any such rate exists, in such other manner of
administration as the Administrative Agent decides is reasonablv necessarv in connection with the
administration of this Credit Agreement and the other Loan Documents).

“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 Current Assets™ means, with respect to the Borrower and its Subsidiaries on a
consolidated basis at any date of determination, all assets {other than cash and Cash Equivalents) that
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would, in accordance with GAAP, be classified on a consolidated balance sheet of the Borrower and its
Subsidiaries as current assets (or any like caption) at such date.

“Consolidated Current Liabilities™ means, with respect to the Borrower and its Subsidiaries on a
consolidated basis at any date of determination, all liabilities that would, in accordance with GAAP. be
classified on a consolidated balance sheet of the Borrower and its Subsidiaries as current liabilities (or
any like caption) at such date. other than current liabilities in respect of any Indebtedness (excluding
liabilitics associated with customer prepavments and deposits),

" means, with respect to any Person for
any pL.nﬂ-d the total amount of depreciation and a,murllzatlon CXPEnSE, mcludlma the amortization of
deferred financing fees or costs, capitalized expenditures, customer acquisition costs and incentive
pavments, conversion costs and contract acquisition costs, the amortization of original issue discount and
amartization of favorable or unfavorable lease asscts or liabilities, of such Person and its Subsidiaries for
such period on a consolidated basis and otherwise determined in accordance with GAAP.

“Consolidated EBITDA™ means, with respeet to any Person for any period, the Consolidated Net
Income of such Person and its Subsidiaries for such period:

{a) increased (without duplication) by the following, in cach case, to the extent
deducted (and not added back) in computing Consolidated Net Income for such Person for such period:

(1) federal, state, local and foreign income or franchise taxes of such Person
and its Subsidiaries paid or pavable in cash during such period: plus

(1) Consolidated Interest Expense of such Person and its Subsidiaries to the
extent paid or payable in cash or otherwise: plus

(iii)  Consolidated Depreciation and Amortization Expense of such Person
and its Subsidiaries: plus

{iv)  non-cash losses and non-cash charges (excluding any non-cash charges
that constitute an accrual of or a reserve for future cash charges or are reasonably likely to result
in a cash outlay in a future period); plus

(v) in the case of the Borrower, reasonable and customary one-time,
non-recurring fees, expenses and costs relating to the Transactions incurred within six months of
the Closing Date: plus

(vi) without duplication of any addbacks provided in the definition of Pro
Forma Basis, to the extent not already reflected pursuant to another provision of this subsection
{a). non-recurning losses, non-recurring charges or non-recurring expenses, including integration
costs incurred in connection with Permitted Acquisitions and the Transactions after the Closing
Date, restructuning charges, retention charges, recruiting, relocation, severance and signing
bonuses and expenses, systems establishment costs, conversion costs, consulting fees and any
onc time expense relating to enhanced accounting function, or any other costs incurred in
connection with any of the foregoing, in each case, reasonably acceptable to the Administrative
Agent, provided that the amount of this clause (vi) shall not exceed in any period 10% of
Consolidated EBITDA determined before giving effect to this clause (vi): provided. further, that
the amount of this clause (vi) may exceed the 10% threshold for the twelve-month period ending
(A) September 30, 2022 so long as such amount does not exceed 34,600,000, {B) December 31,
2022 =o long as such amount does not exceed $4,730.000, (C) March 31, 2023 so long as such
amount does not exceed $3,500,000, (D) June 30, 2023 so long as such amount docs not exceed
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$2.750,000, {E) September 30, 2023 so long as such amount does not exceed $2.500,000, and (F)
December 31, 2023 so long as such amount does not exceed $2.250,000; provided. further, that
the amount of this clause (vi) may exceed the 10% threshold for (1) the commission fee relating
to the Emplovee Retention Credit in an amount equal to or around $1.000.000 expected to be
paid on or before December 31, 2024 and (11) reserves and expenses related to finalizing an
escheatment audit with the State of Delaware in a total amount equal to or around $600,000
expected to be paid during the scecond quarter of 2024 plus

(vii)  without duplication of anv addbacks provided in the definition of Pro
Forma Basis, losses, charges and expenses attributed to asset Dispositions (including
Dispositions pursuant to Sale and Leascback transactions) or the sale or other Disposition of any
Equity Interests of any Person other than in the ordinary course of business or the Disposition of
any securities or the extinguishment of any Indebtedness; plus

(viii) any net realized or unrealized loss during such period resulting from
currency transaction or translation losses, including those related to currency remeasurements of
indebtedness (including any losses resulting from swaps and intercompany indebtedness); plus

(ix)  any non-cash impaiment losses resulting from any  reappraisal,
revaluation or wnte-up or write-down of assets: plus

(x) any unrcalized hedging losses pursuant to hedging agreements; plus

(x1) any other non-cash expenditure, charge or loss for such period (other
than any non-cash expenditure, charge or loss relating to write-offs, write-downs or reserves with
respect to accounts receivable and inventory); plus

(x11)  one-time non-recurring costs associated with the settlement of the
Biostage Litigation; plus

(x1i) non-cash inventory write-downs with respect to the CHIPs Program in
an amount not to exceed (a) $1.300.000 for the fiscal quarter ending September 30, 2022 and (b)
400,000 for the fiscal quarter ending December 31, 2022: and

(b} decreased (without duplication) by the following, in each case, to the extent
taken nto account (or added back) in computing Consolidated MNet Income for such Person for such
period:

(1) interest income to the extent reccived in cash or otherwise during such
period; plus

(1i) any gain realized in connection with the sale or Disposition of assets
(including Dispositions pursuant to Sale and Leaseback transactions) other than in the ordinary
course of busingss or the Disposition of any sccurities or the extinguishment of any Indebtedness;

plug

(i)  anyv gain realized in connection with the Emplovee Retention Credit
received in the Fiscal Year ending on or before December 31, 2024,

For purposes of determining the Consolidated Net Leverage Ratio, (a) there shall be included in
determining Consolidated EBITDA of the Borrower and its Subsidiarics for any peried, without
duplication, (1) the Acquired EBITDA of any Acquired Entity or Business on a Pro Forma Basis and (b)
there shall be excluded in determining Consolidated EBITDA of the Borrower and its Subsidiaries for
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any period, the Disposed EBITDA of any Sold Entity or Business on a Pro Forma Basis.
Motwithstanding the foregoing, but subject to any adjustment set forth above with respect to any
transactions occurring after the Closing Date. Consolidated EBITDA shall be $5.865.812, $903,374,
$4.562.934 and $3.984.713 for the fiscal quarters ended December 31, 2019, March 31, 2020, June 30,
2020 and September 30, 2020, respectively,

li [ i ; 10" means, with respect to any Measurement Period,
for the Borrower and its Subsidiarics, the ratio of (a) (i) Consolidated EBITDA minus (ii) unfunded
Capital Expenditures minus (i11) cash taxes paid or pavable during the applicable Measurement Period
minus (iv) the aggregate amount of all Restricted Pavments paid in cash for such Measurement Period to
(b) Consolidated Fixed Charges of the Borrower and its Subsidiaries.

“Consolidated Fixed Charges™ means, for anv Person for any perod, the sum, without
duplication, of cach of the following with respect to such Person, determined on a consolidated basis in
accordance with GAAP:

(a) Consolidated Interest Expense of such Person for such penod, plus

(k) in the case of the Borrower, the aggregate of all scheduled principal amounts that
become pavable during such period in respect of Indebtedness (excluding (i) any prepayment under
Section 2. 7(b)(ii} and (ii) the repavment of loans in connection with the Existing Credit Agreement
Refinancing made on the Closing Date, but including the principal portion of Finance Lease
Obligations).

“Consolidated Interest Expense™ means, with respect to any Person and its Subsidiaries for any
period, the sum of (a) consolidated total interest expense of such Person and its Subsidiaries for such
period, whether paid or accrued and whether or not capitalized (including (without duplication).
amortization of debt issuance costs and original issue discount, premiums paid to obtain payment,
finaneial assurance or similar bonds, interest capitalized during construction, non-cash interest pavments,
the interest component of any deferred payment obligations, the interest component of all payments
under Finance Leases and the implied interest component of Svnthetic Lease Obligations (regardless of
whether accounted for as interest expense under GAAP), all commissions, discounts and other fees and
charges owed with respect to letters of credit and bankers™ acceptances and net costs in respect of any
obligations under any Swap Agreements constituting interest rate swaps, collars, caps or other
arrangements requiring payments contingent upon interest rates of such Person and its Subsidiaries), plus
(b} all mandatory cash dividends paid or pavable on preferred stock during such period other than to such
Person or a Loan Party, plus or minus, as applicable, to the extent they would otherwise be included in
interest expense under GAAP, unrealized gains and losses arising from derivative financial instruments
issued by such Person for the benefit of such Person or its Subsidiaries. in each case determined on a
consolidated basis for such penod.

“Consolidated Net Income™ means. for any Person (the “first Person™) for any period, the sum of
net income {or loss) for such period of such first Person and its subsidianes determined on a consolhidated
basis in accordance with GAAP, excluding, without duplication, to the extent included in determining
such net income (or loss) for such period: (a) any income (or loss) of any other Person (the “sccond
Person™) if such sceond Person 1s not a subsidiary of such first Person, cxcept that such first Person's
equity in the net income of any second Person for such period shall be included in the determination of
Consolidated Met Income up to the ageregate amount of cash actually distributed by such sccond Person
during such peried to such first Person or any of its subsidiaries as a dividend or other distribution, (b)
the income (or loss) of any second Person accrued prior to the date it became a subsidiary of such first
Person or 18 merged into or consolidated with such first person or any of its subsidianes or such second
Person’s assets are acquired by such first person or anv of its subsidiaries, {¢) non-recurnng gains {or
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losses), (d) the income of anv subsidiary of such first Person to the extent that the declaration or payvment
of dividends or similar distributions by such subsidiary of that income is prohibited by operation of the
terms of its charter or anv agreement, instrument, judgment, decree, statute. rule or govemmental
regulation applicable to such subsidiary, and (¢} all non-cash adjustments made to translate foreign assets
and liabilities for changes n foreign exchange rates made in accordance with ASC %30,

“Consolidated Net Leverage Ratio” means, with respect to any Measurement Period, the ratio of
{a) (1) Consolidated Total Debt of the Borrower and its Subsidiarics as of the last dav of such
Measurement Period minus (ii) up to $5,000,000 of unencumbered and unrestricted cash of the Borrower
and its Subsidianies to (b) Consolidated EBITDA of the Borrower and its Subsidianes for such
Measurement Period.

“Consolidated Total Debt™ means, with respect to any Person and its Subsidiaries at any time and
as determined on a consolidated basis and without duplication, an amount equal to the sum of
Indebtedness of the type set forth in clauses (a), (b), (c), (e). (g). (h) and (k) of the definition thereof.

“Consohdated Working Capital™ means, with respect to the Borrower and its Subsidiarics on a
consolidated basis at anv date of determination. Consolidated Current Assets at such date minus
Consolidated Current Liabilities at such date.

“Contested in Good Faith™ means, with respect to any matter, that such matter is being contested
in good faith by appropriate proceedings diligently conducted and for which adequate reserves have been
provided in accordance with GAAP.

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

“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 analogous thereto,
Without limiting the generality of the foregoing, a Person shall be deemed to be Controlled by another
Person if such other Person possesses, directly or indirectly, power to vote ten percent (10%) or more of
the secunitics having ordinary voting power for the election of dircctors, managing gencral partners or
any equivalent thereof.

“Controlled _Account™ means, as the context may require, a commoditics account, deposit
account and/or sccuritics account that is subject to a Control Agreement (as defined in the Sccurity
Agrecement) in form and substance satisfactory to the Administrative Agent and, with respect to Cash
Collateral, the L/C Issuer.

“Controlled Foreign Comporation™ means a controlled foreign corporation within the meaning of
Section 957(a) of the Code.

“Copvright Securitv Agreement™ has the meaning set forth in the Security Agreement.

“Credit Agreement” means this Credit Agreement.
“Credit Extension” means the making of a Loan or a L/C Credit Extension.

“Credit Facilities” means the Revolving Facility, the Term Facility and any Incremental Term
Facility; cach, a “Credit Facility™.
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“Credit Parties™ means the Administrative Agent, the Swingline Lender, the L/C Issuer and the
Lenders.

“Daily Simple SOFR™ means, for any day, a rate per annum equal to the greater of (a) the sum of
(i) SOFR, with the conventions for this rate (which will include a lookback) being established by the
Administrative Agent in accordance with the conventions for this rate selected or recommended by the
Relevant Governmental Body for determining “Daily Simple SOFR™ for svndicated business loans:
provided, that if the Administrative Agent deeides that any such convention is not administratively
feasible for the Admimistrative Agent, then the Administrative Agent mav establish another convention in
its reasonable discretion plus (i1) the Daily Simple SOFR Adjustment, and (b) the Floor.

“Dailv Simple SOFR_Adjustment™ means 0. 10%,.

“Dailv SOFR Ratc™ means, for any day. a rate per annum equal to Term SOFR in effeet on such
day for a one-month Interest Period (subject to the Floor referred to in the definition of “Term SOFR™),

“Debt Incurrence™ means the incurrence of any Indebtedness by any Loan Party or anv of its
Subsidiaries {other than Indebtedness permitted by Seetion 7.1),

“Debtor Relief Laws™ means the Bankruptey Code, and all other liquidation, conservatorship,
bankruptey, assignment for the benefit of ereditors, moratorium, rearrangement, reeeivership, insolvency,
reorganization, or similar debtor relief laws of the United States or other applicable jurisdictions from
time to time in effeet.

“Default” means anv event or condition which constitutes an Event of Default or that upon
notice, lapse of ime or both would, unless cured or waived, become an Event of Default.

“Default Rate™ means (a) when used with respect to the outstanding principal balance of any
Loan, the sum of (1) the rate of interest otherwise applicable thereto plus (it) 2.00% per annum, and (b)
when used with respect to any L/C Borrowing or any interest, fee or ather amount pavable under the
Loan Documents which shall not have been paid when due, the sum of (i) the Alternate Base Rate plus
(i1) the Applicable Margin applicable to ABR Revolving Borrowings plus (iii) 2.00% per annum.

“Defaulting Lender™ means, subject to Section 2 9{b). anv Lender that (a) has failed to (1) fund
all or any portion of its Loans within two Business Days of the date such Loans were required to be
funded hereunder unless such Lender notifies the Admimistrative Agent and the Borrower in writing that
such failure 15 the result of such Lender’s determination that one or more conditions precedent to funding
(cach of which conditions precedent, together with any applicable default, shall be specifically identified
in such writing) has not been satisficd, or (i) pay to the Administrative Agent, the L/C lssuer, the
Swingline Lender or any other Lender any other amount required to be paid by it hereunder (including in
respect of its participation in Letters of Credit or Swingline Loans) within two Business Davs of the date
when due, (b) has notified the Borrower, the Administrative Agent or the L/C Issuer or Swingline Lender
in writing that it does not intend to comply with its funding obligations hereunder, or has made a public
statement to that effect (unless such writing or public statement relates to such Lender’s obligation to
fund a Loan hereunder and states that such position is based on such Lender’s determination that a
condition precedent to funding (which condition precedent, together with anv applicable default, shall be
specifically identified in such writing or public statement) cannot be satisfied), (c) has failed, within
three Business Days after written request by the Administrative Agent or the Borrower, to confirm in
writing to the Administrative Agent and the Borrower that it will comply with its prospective funding
obligations hereunder, provided that such Lender shall cease to be a Defaunlting Lender pursuant to this
clause {¢) upon receipt of such written confirmation by the Administrative Agent and the Borrower, or
(d) has, or has a dircet or indireet holding company that has, (i) become the subjeet of a proceeding under
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any Debtor Relief Law, or (i) had appointed for it a receiver, custodian, conservator, trustee,
administrator, assignee for the benefit of creditors or similar Person charged with reorganization or
liquidation of its business or assets, including the Federal Deposit Insurance Corporation or any other
state or federal regulatory authority acting in such a capacity or (iii) become the subject of a Bail-In
Action; provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or
acquisition of any equity interest in that Lender or any direet or indirect holding company thercof by a
Governmental Authority so long as such ownership interest docs not result in or provide such Lender
with immunity from the jurisdiction of courts within the United States or from the enforcement of
Judgments or writs of attachment on its assets or permit such Lender (or such Governmental Authority) to
reject, repudiate, disavow or disaffirm any contracts or agreements made with such Lender.  Any
determination by the Administrative Agent that a Lender is a Defaulting Lender under any one or more of
clauses (a) through (d) above shall be conclusive and binding absent manifest error, and such Lender
shall be deemed to be a Defaulting Lender (subject to Section 2.9(b)) upon delivery of written notice of
such determination to the Borrower, the L/C Issuer, the Swingline Lender and each Lender.

“Disclosed Matters™ means the actions, suits, proceedings and environmental matters disclosed

in Schedule 5.6,

“Disposed EBITDA™ means, with respect to any Sold Entity or Busingss for any period. the
historical Consolidated EBITDA of such Sold Entity or Business for such period as certified by a
Financial Officer of the Borrower, which histonical Consolidated EBITDA shall be caleulated m a
manner consistent with the definition of Consohidated EBITDA herein and to be based on financial
statements for such Sold Entity or Business prepared in accordance with GAAP (subject to the absence
of footnote disclosures and vear-cnd audit adjustments with respect to financial statements that are not
annual audited financial statements), provided that when such Disposed EBITDA is excluded from
Consolidated EBITDA it shall be on a Pro Forma Basis).

“Disposition” means, with respect to any Person, the sale, transfer, license, lease or other
disposition (including by way of Division, Sale Leascback or any sale or issuance of Equity Interests by
way of a merger or otherwise) by such Person to any other Person, with or without recourse, of (a) any
notes or accounts receivable or any rights and claims associated therewith, (b) anv Equity Interests of any
Subsidiary (other than directors™ qualifying shares), or (¢) any other assets. provided, however. that none
of the following shall constitute a Disposition: (i) anv sale, transfer, license, lease or other disposition by
{A) a Loan Party to another Loan Party or (B) a Non-Loan Party Subsidiary to another Non-Loan Party
Subsidiary, in cach case. on terms which are no less favorable than are obtainable from any Person which
15 not one of 1ts Affiliates, (1) the collection of accounts receivable and other obligations in the ordinary
course of business, (1) sales of mventory in the ordinary course of business, (iv) dispositions of
substantially womn out, damaged, uneconomical, surplus or obsolete equipment, equipment that is no
longer useful in the business of the Borrower or its Subsidiaries, and (v) sales, transfers, licenses, leases
or other Dispositions resulting in aggregate Net Cash Proceeds not exceeding $3.000,000 during any
Fiscal Year. Each of the terms “Dispose™ and “Disposed”™ when used as a verb shall have an analogous
meaning.

“Disqualified Equitv Interest™ means, with respect to any Person, any Equity Interest of such
Person which, by its terms, or by the terms of any securitv or other Equity Interests into which it is
convertible or for which it is exchangeable. or upon the happening of any event or condition, {a) matures
or is mandatonly redeemable (other than solely for Qualified Equity Interests and cash in lien of
fractional shares of such Equity Interests) pursuant to a sinking fund obligation or otherwise (except as a
result of a change in control or asset sale so long as any rights of the holders thercof upon the oceurrence
of a change in control or asset sale ¢vent shall be subject to the prior occurrence of the Termination
Date), (b) 15 redeemable at the option of the holder thercof {(other than solely for Qualified Equity
Interests), in whole or in part, (¢) provides for the scheduled payments of dividends in cash, or (d) 15 or
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becomes convertible into or exchangeable for Indebtedness or any other Equity Interests that would
constitute Disqualified Equity Interests, in each case, prior to the date that is 91 davs after the Latest
Maturity Date at the time such Equity Interests are issued.

“Division” means the division of the assets. liabilities and/or obligations of a Person (the
“Dividing Person™) among two or more Persons, whether pursuant to a “plan of division™ or similar
arrangement pursuant to Section 18-217 of the Delaware Limited Liability Company Act or any similar
provision under the laws of any other applicable jurisdiction and pursuant to which the Dividing Person
may or may not survive,

“Dollars™ or “§" refers to lawful money of the United States.

“Domestic Subsidiarv™ means a Subsidiary incorporated or organized under the laws of the
United States, or any state, commonwealth or other political subdivision thercof (including, for the
avoidance of doubt, the District of Columbia),

“Eam-Out Obligations™ means, with respect to any Person, obligations of such Person that are
recognized under GAAP as a hability of such Person, pavable in cash or which may be pavable in cash at
the seller’s or obligee™s option arising from the acquisition of a business or a line of business (whether
pursuant to an acquisition of Equity Interests or assets, the consummation of a merger or consolidation or
otherwise) and pavable to the seller or sellers thereof.

“EEA Financial Institution™ means (a) any credit institution or investment firm established in any
EEA Member Country that is subject to the supervision of an EEA Resolution Authority, (b) any entity
established in an EEA Member Country that is a parent of an institution described in clause (a) of this
definition, or (c) any financial institution established in an EEA Member Country that is a subsidiary of
an institution described in clauses (a) or (b) of this definition and is subject to consolidated supervision
with its parent.

“EEA Member Countrv™ means any of the member states of the European Union, [celand,
Liechtenstein, and Norway.

“EEA Resolution Authority™ means any public administrative authority or anyv person entrusted
with public administrative authority of any EEA Member Countrv (including any delegee) having
responsibility for the resolution of any EEA Financial Institution.

“Effective Yield” means, with respect to any Term Facility existing as of any date of
determination, the sum of (a) the higher of (i) Term SOFR for an Interest Period closest to one month and
(i) the applicable Floor with respeet thereto as of such date, (b) the Applicable Margin (or other
applicable margin) as of such date for SOFR Loans (or other loans that acerue interest by reference to a
similar reference rate) and (¢) the amount of original issue discount and upfront fees thereon (converted
to vield assuming the lesser of (x) a four vear average life and (v) the remaining life to maturity, and
without any present value discount), but excluding the effect of anyv arrangement, structuring,
underwriting and svndication fees and other fees pavable in connection therewith that are neither shared
with nor generallv paid to all Lenders.

“Eligible Assignee™ means anv Person that meets the requirements to be an assignee under
Section 10.4(b)(iii). (v) and (vi} (subject to such consents, if any. as may be required under
Section 10.4(b)iii}).

“Environmental Claims™ means any and all administrative, regulatory or judicial actions, suits,
demands, demand letters, claims, liens, notices of liability. non-compliance or violation, investigations,
procecdings, settlements, consent decrees, consent orders, consent agreements and all costs and habilitics
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relating to or arising from or under any Environmental Law, including (a) any and all claims by
Governmental Authorities for enforcement, investigation, corrective action, cleanup, removal, response,
remedial or other actions, cost recoverv, damages, natural resource damages or penalties pursuant to or
ansing under anv Environmental Law, (b) anv and all claims by any one or more Persons seeking
damages, contribution, restitution, indemnification, cost recovery, compensation or injunctive relief
directly or indirectly resulting from, based upon or arsing under Environmental Law, pertaining to
Hazardous Materials or an alleged injury or threat of injury to human health, safety, natural resources, or
the indoor or outdoor environment, and (¢) all habilities contingent or otherwise, expenses, obligations,
losses, damages, fines and penalties arising under any Environmental Law.

“Environmental Law™ means, collectively and individually any and all federal, state, local, or
foreign statute, rule, regulation, code, guidance, ordinance, order, judgment, directive, decree, injunction
or common law as now or previously in effect and regulating, relating to or imposing liability or
standards of conduct concerning: the environment: protection of the environment and natural resources:
air emissions; water discharges: noise emissions; the Release, threatened Release or discharge into the
environment and physical hazards of any Hazardous Material: the generation, handling. management,
treatment, storage. transport or disposal of any Hazardous Material or otherwise concerning pollution or
the protection of the outdoor or indoor environment, preservation or restoration of natural resources,
employee or human health or safety, and potential or actual exposure to or mjury from Hazardous
Materials.

" means, in respect of any Person, any statutory, common law or
cquitable hability, contingent or otherwise of such Person dircetly or indircetly resulting from, ansing out
of or bascd upon (a) the violation of any Environmental Law or Environmental Permit, or (b) an
Environmental Claim.

“Environmental Permit™ means any permit, approval, authorization, certificate, license, variance,
filing or permission required by or from any Governmental Authoritv pursuant to any Environmental
Law.

“Equity_Interests” means, with respect to any Person, (a) shares of capital stock of (or other
ownership or profit interests in) such Person, (b) warrants, options or other rights for the purchase or
acquisition from such Person of shares of capital stock of (or other ownership or profit interests in) such
Person, (c) securities (other than Indebtedness) convertible into or exchangeable for shares of capital
stock of (or other ownership or profit interests in) such Person or warrants, rights or options for the
purchase or acquisition from such Person of such shares (or such other interests). (d) all other ownership
or profit interests in such Person (including partnership, member or trust interests therein), whether
voting or non-voting, and whether or not such shares, warrants, options, nights or other interests are
outstanding on anv date of determination and (e) any Security Entitlement (as defined in the Sccurity
Agreement) in respect of anv Equity Interest deseribed in this definition,

“ERISA™ means the Emplovee Retirement Income Sccunty Act of 1974, and the rules and
regulations issued thercunder,

“ERISA Affiliate” means any trade or business (whether or not incorporated) that, together with
any Loan Party. 15 treated as a single ecmplover under Section 414(b) or 414(¢) of the Code or, solely for
purposes of Sections 302 and 303 of ERISA and Scctions 412 and 430 of the Code, is treated as a single
emplover under subsection (b)), (c), (m) or (o) of Scction 414 of the Code.

“ERISA Event” means (a) any “reportable event”, as defined in Section 4043(c) of ERISA with
respect to a Pension Plan (other than an event for which the 30-day notice period referred to in
Section 4043 of ERISA is waived). (b) the existence with respect to any Pension Plan of a non-exempt
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“prohibited transaction,” as defined in Section 406 of ERISA or Section 4975(c)(1) of the Code: (c) anv
failure of any Pension Plan to satisfv the “minimum funding standard™ applicable to such Pension Plan
under Section 412 or Section 430 of the Code or Section 302 or Section 303 of ERISA, 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 respeet to any Pension Plan, the failure to
make by its due date a required installment under Section 430(j)(3) of the Code with respect to any
Pension Plan or the failure of any Loan Party or ERISA Affiliate to make any required contribution to
any Multiemplover Plan; (¢) a determination that anv Pension Plan is, or is expeeted to be, in “at-risk™
status (as defined in Section 430(i)(4) of the Code or Section 303(i)(4) of ERISA: (f) the incurrence by
any Loan Party or any ERISA Affiliate of any lability under Title IV of ERISA with respect to the
termination of any Pension Plan including the imposition of any Lien in favor of the PBGC or any
Pension Plan{other than for PBGC premiums due but not delinquent under Section 4007 of ERISA): (g)
the filing of a notice of intent to terminate, the treatment of a Pension Plan amendment as a termination
under Section 4041 or Section 4041 A or ERISA, the receipt by any Loan Party or any ERISA Affiliate
from the PBGC or a Pension Plan administrator of any notice relating to an intention to terminate any
Pension Plan or Pension Plans or to appoint a trustee to administer any Pension Plan under Section 4042
of ERISA or the oceurrence of an event or condition which constitutes grounds under Section 4042 of
ERISA or the termination of, or the appointment of a trustee to administrator, any Pension Plan; (h) any
limitations under Section 436 of the Code become applicable; (1) the incurrence by any Loan Party or any
of its ERISA Affiliates of any liability with respect to the withdrawal or partial withdrawal from any
Pension Plan or Multiemplover Plan: (j) a withdrawal by any Loan Partv or any ERISA Affiliate from a
Pension Plan subject to Section 4063 of ERISA during a plan vear in which it was a substantial emplover
(as defined in Section 4001(a)(2) of ERISA) or a cessation of operations that is treated as such a
withdrawal under Section 4062(e) of ERISA; (k) the receipt by any Loan Party or any ERISA Affiliate of
any notice, or the receipt by any Multiemployer Plan from any Loan Party or any ERISA Affiliate of any
notice, concerning the imposition of Withdrawal Liability or a determination that a Multiemplover Plan
15, or 15 expected to be, msolvent or in reorganization, within the meaning of Title IV of ERISA or in
endangered or entical status within the meaning of Section 432 of the Code or Section 303 or Title 1V of
ERISA; or (1) the imposition on any Loan Party or any ERISA Affiliate of any tax under Chapter 43 of
Subtitle D of the Code, or the assessment of a eivil penalty on any Loan Party or any ERISA Affilate
under Scction 502(c) of ERISA.

“Erroncous Pavment™ has the meaning assigned to such term in Scetion 9.13(a),

“Erroncous Payvment Deficiency Assignment™ has the meaning assigned to such term in Section
9. 13(d)(i).

“Erroneous Pavment Impacted Class™ has the meaning assigned to such term in Section

9. 13(d)(1).

“Erroncous Pavment Retum Deficiency™ has the meaning assigned to such term in Section

9. 13(d)(1).

“Erronecous Pavinent Subrogation Rights™ has the meaning assigned to such term in Section

9.13(e).

“EU Bail-In Legislation Schedule™ means the EU Bail-In Legislation Schedule published by the
Loan Market Association (or any successor person), as in effect from time to time.

“Event of Default™ has the meaning assigned to such term in Section 8.1
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“Excess Cash Flow™ means, for each Fiscal Year:

{a) Consolidated EBITDA of the Borrower and its Subsidiaries for such Fiscal Year
minus

(b) the sum, without duplication, of cach of the following for the Borrower and its
Subsidiaries:

(1) Consolidated Interest Expense (excluding any onginal issue discount,
interest paid in kind or amortized debt discount, in each case to the extent included in
determining Consolidated Interest Expense) for such Fiscal Year, plus

(i) Capital Expenditures during such Fiscal Year paid in cash (except to the
extent financed with (A) the proceeds of Indebtedness (other than a Reveolving Borrowing) or (B)
Net Cash Proceeds from anv Disposition), to the extent such Capital Expenditures were
permitted hercby, plus

() the aggregate amount of all (A) scheduled repavments of the principal of
Indebtedness (to the extent permitted by the Loan Documents), (B) mandatory repavments and
mandatory prepayvments of the principal of Indebtedness (excluding any prepavment under
Scetion 2.7(b)(ii)) that were paid during such Fiscal Year and (C) voluntary prepavments of the
principal of the Term Loans and, to the extent a prepayment results in a reduction of the
Revolving Commitments pursuant to Scetion 2.5(b), voluntary prepavments of the principal of
the Revolving Loans, plus

(iv) income, franchise and withholding taxes of the Borrower and its
Subsidiaries and other Taxes (to the extent not already deducted in computing Consolidated Net
Income) to the extent paid in cash for such Fiscal Year, plus

(v) the excess, if any, of Consolidated Working Capital at the end of such
period over Consolidated Working Capital at the beginning of such period {or. minus the excess,
if anv, of Consolidated Working Capital at the beginning of such period over Consolidated
Working Capital at the end of such period); plus

(vi)  non-financed Capital Expenditures: plus

(vii)  non-financed Permitted Investments: plus

(viii)  non-financed Permitted Indebtedness: plus

(1) fees on account of Permitted Indebtedness which are permitted to be
paid under this Agreement and the other Loan Documents during the applicable period: plus

(x) to the extent added back to Consolidated EBITDA, restructuring
pavments made in cash during such period: plus or minus {as applicable)

(x1)  changes in working capital during the applicable period.

“Excess Cash Flow Percentage™ means, {a) 50.0% if the Consolidated MNet Leverage Ratio as of
the last day of the Fiscal Year for which such prepavment is being calculated was greater than to 2.50 to
1.00; (b) 25.0% if the Consolidated Net Leverage Ratio as of the last day of the Fiscal Year for which
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such prepavment is being calculated was less or equal to 2.50 to 1.00 but greater than 2.00 to .00, and
{c) 0.0% in all other cases.

“Excluded CEA Swap Obligation™ means, with respect to anv Guarantor, any CEA Swap
Obligation if, and only to the extent that. all or a portion of the Guarantee of such Guarantor of, or the
grant by such Guarantor of a security interest to secure, such CEA Swap Obligation (or any Guarantee
thereof) is or becomes illegal under the Commodity Exchange Act or any rule, regulation or order of the
Commodity Futures Trading Commission (or the application or official interpretation of anv thereof),
including by virtue of such Guarantor’s failure for any reason to constitute an “eligible contract
participant”™ as defined in the Commodity Exchange Act and the regulations thercunder at the time the
Guarantee of such Guarantor or the grant of such sccurity interest becomes effective with respeet to such
CEA Swap Obligation. Ifa CEA Swap Obligation arises under a master agreement governing more than
one swap, such exclusion shall apply only to the portion of such CEA Swap Obligation that is
attributable to swaps for which such Guarantee or secunty interest is or becomes illegal.

“Excluded Subsidiary™ means (a) any Subsidiary that is prohibited by applicable law, rule or
regulation or by any contractual obligation (to the extent such contractual obligation is existing (i) on the
Closing Date or (ii) at the time of acquisition of such Subsidiary so long as the prohibition or restriction
in such contract is not entered into in contemplation thereof) from providing a Guarantee of the Secured
Obligations or which would require govemmental (including regulatory or anv other Govemmental
Authority’s) consent, approval, license or authorization to provide such a Guarantee unless such consent,
approval, license or authonization has been received, (b) any Forcign Subsidiary, (c) any Domestic
Subsidiary that is a Subsidiary of a Foreign Subsidiary, (d) any Forgign Subsidiary Holdeo, (¢) any
captive insurance company, (f) any Immaterial Subsidiary and (g} any other Subsidiary with respect to
which the Borrower and the Administrative Agent reasonably determine in writing the cost or other
conscquences of providing such a Guarantee shall be excessive in view of the benefits of such Guarantec
to be afforded to the Lenders therefrom. Motwithstanding the foregoing. in the event that an Excluded
Subsidiary guarantees, grants a licn on its assets to sceure, or has greater than 65% of its voting Equity
Interests pledged to secure, other Indebtedness of the Loan Parties, such Excluded Subsidiary shall cease
to be an Excluded Subsidiary and shall be required to become a Subsidiary Guarantor.

“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 pavment to a Recipient, (a) Taxes imposed on or measured
by net income (however denominated), franchise Taxes, and branch profits Taxes, in ¢ach case, (i)
imposed as a result of such Recipient being organized under the laws of, or having its principal office or,
in the case of any Lender, its Applicable Lending Office located in, the jurisdiction imposing such Tax
(or any political subdivision thergof) or (i) 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 1o an applicable interest in a Loan or Commitment pursuant to a law in ¢ffect 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 3.7(b)) or (ii) such Lender changes its Applicable
Lending Office. except in each case to the extent that, pursuant to Section 3.6, amounts with respect to
such Taxes were payable either to such Lender’s assignor immediately before such Lender became a
party hereto or to such Lender immediately before it changed its Applicable Lending Office, (c) Taxes
attributable to such Recipient’s failure to comply with Section 3 6(z) and (d) anv US. federal
withholding Taxes imposed under FATCA,

Existing Credit Agreement” means the Financing  Agreement, dated as of January 31, 2018,
among the Borrower, the lenders party thereto and Cerberus Business Finance, LLC, as administrative
agent and collateral agent, as in effect on the date hercof,
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“Existing Credit Agreement Refinancing™ means the payvment in full of all principal. premium, if
any, interest, fees and other amounts due or outstanding under the Existing Credit Agreement, the
termination of commitments thercunder and the discharge and release of all Guarantees and Liens
existing in connection therewith.

“Extraordinarvy Receipt” means any cash received by or paid to or for the account of any Loan
Party or any Subsidiarv thereof not in the ordinarv course of business, including tax refunds, pension
plan reversions, proceeds of insurance (other than proceeds of business interruption insurance to the
extent such proceeds constitute compensation for lost camings), and any purchase price adjustments;
provided that “Extraordinary Receipt” shall not include any such cash to the extent such cash is
otherwise included in the determination of Net Cash Proceeds with respect to any Casualty Event,

“FATCA™ means Sections 1471 through 1474 of the Code, as of the date of this Credit
Agreement (or any amended or successor version that s substantively comparable and not materially
more onerous to comply with) and any current or future regulations or official interpretations thereof and
any agreement entered into pursuant to Section 1471(b)(1) of the Code and anv fiscal or regulatory
legislation, rules or practices adopted pursuant to anv intergovernmental agreement, treaty or convention
among Governmental Authorities and implementing such Sections of the Code.

“Federal Funds Effective Rate™ means, for anv day. a rate per annum (expressed as a decimal,
rounded upwards. if necessary, to the next higher 1/100 of 1%) equal to the weighted average of the rates
on overnight federal funds transactions with members of the Federal Reserve Svstem arranged by federal
funds brokers on such day, as published by the Federal Reserve Bank of New York on the Business Day
next succeeding such dav, provided that (a) if the day for which such rate 15 to be determined 1s not a
Business Day, the Federal Funds Effective Rate for such day shall be such rate on such transactions on
the next preceding Business Dav as so published on the next succceding Business Day, (b) if such rate is
not so published for any day, the Federal Funds Effective Rate for such day shall be the average of the
quotations for such day on such transactions received by the Administrative Agent from three federal
funds brokers of recognized standing selected by it and (¢) if the Federal Funds Effective Rate shall be
less than zero, such rate shall be deemed to be zero for purposes of this Credit Agreement.

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

“Fee Letter” means the Fee Letter dated as of the Closing Date, between the Borrower and
Citizens Bank.

“Fifth Amendment” means that certain Fifth Amendment to and Waiver Under Credit
Agreement, dated as of the Fifth Amendment Effective Date, among the Loan Parties. the Lenders party
thereto and the Administrative Agent.

“Fifth Amendment Effective Date™ means March 10, 2025,

“Finance Leases” means all leases that are required to be capitalized in accordance with GAAP.

“Finance Lease Obligations™ means, at the time any determination thereof is to be made, the
amount of the liabilities in respect of Finance Leases that would at such time be required to be

capitalized and reflected as a liabilitv on a balance sheet (excluding the footnotes thereto) prepared in
accordance with GAAP.

“Financial Covenants” means the covenants sct forth in Scction 7.1 2{ab-s#d. Section 7.12(b) and
Section 7.12{c).
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“Financial Officer” means, with respect to any Person, the chief financial officer, principal
accounting officer, treasurer or comptroller of such Person {(or such other financial officer as is
acceptable to the Administrative Agent).

“Fiscal Year™ means the four fiscal quarter period of the Borrower ending on December 31 of
each calendar year.

“Flood Certificate™ means a “Standard Flood Hazard Determination Form™ of the Federal
Emergency Management Agency and any successor Govemmental Authority performing a similar
function.

“Flood Documents™ has the meaning sct forth in Section 9.11,

“Flood Insurance Laws™ means, collectively, (1) the Mational Flood Insurance Reform Act of
1994 {which comprehensively revised the National Flood Insurance Act of 1968 and the Flood Disaster
Protection Act of 1973) as now or hereafter in effect or any successor statute thereto, (i) the Flood
Insurance Reform Act of 2004 as now or hereafter in effeet or any successor statute thereto and (ii1) the
Biggert-Waters Flood Insurance Reform Act of 2012 as now or hereafter in effect or any suceessor
statute thercto.

nce Policies™ has the meaning set forth in Section 6.10(b).

“Flood Program™ means the National Flood Insurance Program created by the US, Congress
pursuant to the National Flood Insurance Act of 1968, the Flood Disaster Protection Act of 1973, the
Mational Flood Insurance Reform Act of 1994 and the Flood Insurance Reform Act of 2004, in each case
as amended from time to time, and any successor statutes.

“Flood Zone™ means an area identified by the Federal Emergency Management Agency (or any
successor agency) as a “Special Flood Hazard Arca™ with respect to which flood insurance has been
made available under Flood Insurance Laws.

“Floor™ means (a) in the case of SOFR Loans. 0.50% per annum and (b) in the case of ABR
Loans, 1.00% per annum.

“Foreign Lender™ means (a) if the Borrower is a U.S. Person, a Lender that is not a U.S. Person,
and (b) if the Borrower is not a U.S. Person, a Lender that is resident or organized under the laws of a
jurisdiction other than that in which the Borrower is resident for tax purposes.

“Foreign Plan™ means any emplovee pension benefit plan or arrangement (a) maintained, or
contributed to bv anv Loan Party or Subsidiary that is not subject to the laws of the United States, or (b)
mandated by a government other than the United States for emplovees of anv Loan Party or Subsidiary,

“Foreign Pledge Agreement” means, collectively, each local law pledge agreement executed and
delivered by a Loan Party and the Administrative Agent to grant a sccunty interest in the Equity Interests
of a Foreign Subsidiary, each in form and substance satisfactory to the Administrative Agent.

“Foreign Subsidiary™ means any Subsidiary that 1s not a Domestic Subsidiary,

“Foreign Subsidiarv Holdeo™ means any Domestic Subsidiary that owns no material assets other
than the Equity Interests of one or more Forcign Subsidianies that are Controlled Foreign Corporations,

“Fourth Amendment Effective Date”™ means August 6, 2024,
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“Fronting Exposure™ means, at any time there is a Defaulting Lender, (a) with respect to the
L/C Issuer, such Defaulting Lender’s L/C Exposure other than such Defaulting Lender’s L/C Exposure
that has been reallocated to other Lenders or Cash Collateralized in accordance with the terms hercof,
and (b) with respect to the Swingline Lender, such Defaulting Lender’s Swingline Exposure other than
such Defaulting Lender’s Swingline Exposure that has been reallocated to other Lenders,

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

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

; : - means any day except for (a) a Saturday, (b) a Sunday or
(c) a day on which the S»:unllus Industry and Financial Markets Association (or any successor thereto)
recommends that the fixed income departments of its members be closed for the entire day for purposes
of trading in United States government sceurities.

“Governmental Authority™ means the govemment of the United States or any other nation, or of
any political subdivision thereof, whether state or local, and any department, commission, board, burcau,
agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising
executive, legislative, judicial, taxing. regulatory or administrative powers or functions of or pertaining
to government (including anv supra national bodies such as the European Union or the European Central
Bank) and any group or bodv charged with setting financial accounting or regulatorv capital rules or
standards (including the Financial Accounting Standards Board, the Bank for International Settlements or
the Basel Committee on Banking Supervision or any successor or similar authority to any of the
foregoing),

Agregment” means the Guarantee Agreement, dated as of the date Closing Date,
among the Loan Parties and the Administrative Agent,

“Guarantees™ of or by any Person (the “guarantor”™) means anv obligation, contingent or
otherwise, of the guarantor guaranteeing or having the cconomic effect of guaranteeing any Indebiedness
or other obligation of any other Person (the “primary obligor™) in any manner, whether directly or
indireetly, 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 pavment thereof, (b) to
purchase or lease property, sccurities or services for the purpose of assuring the owner of such
Indebtedness or other obligation of the pavment thereof. (c) to maintain working capital, equitv capital or
any other financial statement condition or liquidity of the primary obligor as to enable the primary
obligor to pay such Indebtedness or other obligation or (d) as an account party in respect of any letter of
credit or letter of guaranty issued to support such Indebtedness or obligation, provided that the term
“Ginarantee™ shall not include endorsements for collection or deposit in the ordinary course of business,
The term “Guaranteed™ has a meaning analogous thereto. The amount of any Guarantee at any time shall
be deemed to be an amount cqual to the lesser at such time of (1) the stated or determinable amount of the
primary obligation in respect of which such Guarantee is made (or, if not stated or determinable, the
maximum reasonably anticipated amount of the obligations in respect of which such Guarantee is made)
and (i1) the maximum amount for which the guarantor may be liable pursuant to the terms of the
instrument embodyving such Guarantee.
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“Guarantors”™ means (a) each Subsidiary Guarantor, and (b) each other Person that becomes a
party to the Guarantee Agreement as a Guarantor.

“Hazardous Materials” means all substances, wastes, chemicals, pollutants. or other
contaminants, including petroleum or petroleum distillates, asbestos or asbestos containing materials,
polvehlorinated biphenyls, radon gas, mold, infectious, pharmaceutical or medical wastes and all other
substances of any nature that are now or hereafter regulated under any Environmental Law or are now or
hereafter defined, listed, classified, considered or described as hazardous, dangerous or toxic by any
Governmental Authority or under any Environmental Law.

“Immatenal Subsidiary™ means any Subsidiary (a) which generated less than two and one-half
percent (2.5%) of Consolidated EBITDA of the Borrower and its Subsidianes for the preceding twelve
(12) month period or (b had less than two and one half percent (2.5%) of consolidated asscts of the
Borrower and its Subsidiarics as reflected on the most recent financial statements delivered pursuant to
Section 6.1 prior to such date; provided that no Subsidiary shall be excluded as an Immaterial Subsidiary
until, and for so long as, the Borrower shall have designated such Subsidiary’s status as such in writing to
the Administrative Agent: provided, further, that no Subsidiary shall be excluded as an Immaterial
Subsidiary if (i) the Consolidated EBITDA of such Subsidiary, taken together with the Consolidated
EBITDA of all other Subsidiaries then designated as Immaterial Subsidiaries. exceeds five percent (5%)
of Consolidated EBITDA of the Borrower and its Subsidiaries or (i1) the consolidated assets of such
Subsidiary, taken together with the consolidated assets of all other Subsidianes then designated as
Immaterial Subsidiaries, exceeds five percent (3%) of consolidated asscts of the Borrower and its
Subsidiarics,

“Incremental Assumption Agreement” means an [ncremental Assumption Agreement in form and
substance reasonably satisfactory to the Administrative Agent and the Borrower, among the Borrower,
the Administrative Agent and each Incremental Term Lender and/or existing or additional Revolving
Lender party thereto.

“Incremental Commitments™ has the meaning assigned to such term in Section 2. 11{a).

“Incremental Term Facility”™ means a term loan credit facility evidenced by Incremental Term
Loan Commitments, if any,

“Incremental Term Lender” means a Lender with an Incremental Term Loan Commitment or an
outstanding Incremental Term Loan.

“Incremental Term Loan Commitment™ means the commitment of any Lender, established
pursuant to Section 2,11, to make an Incremental Term Loan to the Borrower,

“Incremental Term Loan Maturity Date™ means the final maturity date of any Incremental Term
Loan, as set forth in the applicable Incremental Assumption Agreement, provided that if such date is not
a Business Day, the Incremental Term Loan Maturity Date shall be the Business Day immediately
preceding such day,

“Incremental Term Loan Repavment Date™ means cach date regularly scheduled for the payment
of principal of any Incremental Term Loan, as sct forth in the applicable Incremental Assumption
Agreement,

“Incremental Term Loans™ means term loans made by one or more Lenders to the Borrower
pursuant to Section 2.1(c). Incremental Term Loans may be made in the form of additional Term Loans

28
MAIS434526000 11 5434526934




or, to the extent permitted by Section 2.11 and provided for in the relevant Incremental Assumption
Agreement, Other Term Loans.

“Indebtedness™ of any Person means., without duplication:
(a) all obligations of such Person for borrowed money:

(b) all obligations of such Person evidenced by bonds, debentures, notes. loan
agreements or other similar instruments, including seller paper,

(c) the maximum amount (after giving effect to any prior drawings or reductions
which have been reimbursed) of all letters of credit (including standby and commercial), banker’s
acceptances. bank guaranties. surcty bonds, and similar instruments issued or created by or for the
account of such Person:

{d) the Swap Termination Value of each Swap Agreement (to the extent reflecting
an amount owed bv such Person or an amount that would be owing were such Swap Agreement
terminated);

(e) the Attributable Indebtedness of such Person in respect of Finance Lease
Obligations, Swvnthetic Debt and Svnthetic Lease Obligations of such Person (regardless of whether
accounted for as indebtedness under GAAP);

(f) all obligations of such Person to pay the deferred purchase price of property or
services (other than (1) trade accounts pavable in the ordinary course of business which are paid within
90 days of their respective due dates, (1) any purchase price adjustments, cam out or similar obligation
until such obligation becomes a hability on the balance sheet of such Person in accordance with GAAP
and if not paid after becoming due and payvable and (iii) liabilities associated with customer prepayviments
and deposits);

() indebtedness (excluding prepaid interest thereon) sceured by a Lien (or for
which the holder of such indebtedness has an existing right. contingent or otherwise, to be secured by a
Lien) on property owned or being purchased by such Persen (including indebtedness anising under
conditional sales or other title retention agreements and mortgage, industrial revenue bond, industrial
development bond and similar financings). whether or not such indebtedness shall have been assumed by
such Person or is limited in recourse:

{h} all Eamn-Out Obligations due and owing of such Person:
(i) all obligations of such Person in respect of Disqualified Equity Interests;

() all obligations of such Person to pay a specified purchase price for goods or
services whether or not delivered or accepted (e.z.. take or pay obligations) or similar obligations and,
without duplication, all obligations of such Person under conditional sale or other uitle retention
agreements relating to property or assets purchased by such Person: and

(k) all Guarantees by such Person of any of the foregoing.

The Indebtedness of any Person shall include the Indebtedness of any partnership or joint venture (other
than a joint venture that is itself a corporation, company, or limited liability company) in which such
Person is a gencral partner or a joint venturer, unless such Indebtedness 1s expressly made non-recourse
to such Person. The amount of Indebtedness of any Person for purposes of clause (g) shall be deemed to
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be equal to the greater of (i) the aggregate unpaid amount of such Indebtedness and (ii) the fair market
value of the propertv encumbered thereby as determined by such Person in good faith.

“Indemnified Taxes™ means (a) Taxes. other than Excluded Taxes, imposed on or with respect ta
any payment made by or on account of any abligation 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 assigned to such term in Section 10.3(b).

“Information™ has the meaning assigned to such term in Section 10.14(b).

“Information Memorandum™ means the Confidential Information Memorandum, dated as of the
Closing Date. relating to the Borrower, its Subsidiarics and the Transactions,

“Intellectual Property™ has the meaning assigned to such term in the Security Agreement.

“Interest Pavment Date™ means (a) with respect to anv ABR Loan, the last day of each March,
June, September and December, (b) with respect to any SOFR Loan, the last day of the Interest Period
applicable thereto and, in the case of a SOFR Loan 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 the first day of such Interest Period, () with respect to all Loans, the Maturity Date of the
Credit Facility under which such Loan was made and (d) with respect to any Swingline Loan, the earlier
of the maturity date selected therefor pursuant to Section 2.3(b)ii1) and the Revolving Maturity Date.

“Intergst Penod™” means, with respect to any SOFR Borrowing, the penod commencing on the
date of such Borrowing and ending on the numerically corresponding day in the calendar month that is
ang, three or six months thereafier (in cach case, subject to the availability thereof) as the Borrower may
elect, provided that: (a) if anv Interest Period would end on a day other than a Business Day, such
lnterest Period shall be extended to the next succeeding Business Day, unless such next succeeding
Business Day would fall in the next calendar month. in which case such Interest Period shall end on the
next preceding Business Day, (b) any Interest Period that commences on the last Business Dav of a
calendar month (or on a day for which there is no numerically corresponding day in the last calendar
month of such Interest Period) shall end on the last Business Day of the last calendar month of such
Interest Period. {c) no Intercst Period in respect of any Loan shall end after the Maturity Date of the
Credit Facility under which such Loan was made, and {d) no tenor that has been removed from this
definition pursuant to Scction 3. 8{(d) shall be available for specification in any Committed Loan Notice,
For purposes hereof, the date of a Borrowing initially shall be the date on which such Borrowing is made
and thercafter shall be the effective date of the most recent conversion or continuation of such
Borrowing. Interest shall accrue from and including the first day of an Interest Period to but excluding
the last day of such Interest Period.

“Investment” means, as to any Person, (a) any Acquisition by such Person, (b) any dircct or
indirect acquisition or investment by such Person in another Person, whether by means of the purchase or
other acquisition of Equitv Interests or debt or other securities of another Person (including any
partnership or joint venture interest), or (¢) anv direct or indirect loan, advance or capital contribution to.
Guarantee with respect to any Indebtedness or other obligation of, such other Person. For purposes of
covenant compliance, the amount of any Investment on any date of determination shall be, in the case of
any Investment in the form of (i) a loan or an advance, the principal amount thereof outstanding on such
date, (i) a Guarantee, the amount of such Guarantee as determined in accordance with the last sentence
of the definition of such term, (111} a transfer of Equity Interests or other property by the investor to the
investee, including any such transfer in the form of a capital contribution, or the issuance of Equity
Interests to such investor, the fair market value (as determined reasonably and in good faith by the chief
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financial officer of the Borrower) of such Equity Interests or other property as of the time of the transfer
or issuance, without any adjustment for increases or decreases in value of, or write-ups, write-downs or
write-0ffs with respect to, such Investment, and (iv) any Investment (other than any Investment referred
to in clauses (i). (ii) or (iii) above) in the form of an Acquisition or a purchase or other acquisition for
value of any evidences of Indebtedness or other seeuritics of any other Person, the original cost of such
Investment (including anv Indebtedness assumed in conneetion therewith), plus the cost of all 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 a repayvment of principal or a retum of capital, as the case may be, but without
any other adjustment for increases or decreases in value of, or write-ups, write-downs or write-offs with
respect o, such Investment.

“Investment Banker™ has the meaning assigned to such term in the Fifth Amendment.
“IRS" means the United States Internal Revenue Service,

“ISP" means the International Standby Practices, Intemational Chamber of Commerce
Publication No. 390 (or such later version thereof as may be in effeet at the applicable time of issuance).

“Latest Maturity Date™ means, at any date of determination, the latest Maturity Date applicable
to any Loan or Commitment hereunder at such time, including the latest Maturity Date of any
Incremental Term Loan, in each case as extended in accordance with this Credit Agreement or pursuant
to any other Loan Document from time to time.

“L/C Advance™ has the meaning assigned to such term in Section 2 4(¢)(iii).
“L/C Borrowing™ means an extension of credit resulting from a drawing under any Letter of

Credit which has not been reimbursed on the applicable L/C Honor Date or refinanced as a Revolving
Borrowing.

“L/C Credit Extension™ means, with respect to any Letter of Credit, the issuance or renewal
thereof or extension of the expiry date thereof, or the reinstatement or increase of the amount thereof or
any amendment thercto,

“L/C Disbursement” means a pavment made by the L/C Issuer pursuant to a Letter of Credit.

“L/C_Exposure”™ means, with respect to anv Revolving Lender at any time, its Applicable
Percentage of the L/C Obligations.

“L/C Fronting Fee™ has the meaning assigned to such term in Section 3.2(b)(ii).

“L/C Honor Date™ has the meaning assigned to such term in Section 2. 4{c)(i).

“L/C Issuer” means Citizens Bank in its capacity as issuer of Letters of Credit hereunder.

“L/C Obligations™” means, at any time. with respect to all of the Revolving Lenders, the sum,
without duplication, of {(a) the undrawn portion of all Letters of Credit plus (b) the aggregate of all
Unreimbursed Amounts in respect of Letters of Credit (unless refinanced as a Revolving Borrowing),

including all L/C Borrowings,

“L/C Participation Fee™ has the meaning assigned to such term in Section 3. 2{b){i}.
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“L/C Sublimit™ means an amount equal to the lesser of (a) 310,000,000 and (b) the aggregate
amount of the Revolving Commitments. The L/C Sublimit is a sublimit of the Revolving Commitments.

“Lead Arrangers” means each of (i) Citizens Bank, (ii)) Wells Fargo Bank. National Association
and (iii) Silicon Valley Bank. a division of First-Citizens Bank & Trust Company. in each case, in their
respective capacities as joint lead arrangers and joint bookrunners of the credit facilitics established
under this Credit Agreement.

“Lenders” means (a) the financial institutions listed on Schedule 2.1 (other than any such
financial institution that has ceased to be a party hereto pursuant to an Assignment and Acceptance) and
(b} any financial institution that has become a party hercto pursuant to an Assignment and Assumption or
pursuant to an Incremental Assumption Agreement. Unless the context clearly indicates otherwise, the
term “Lenders™ shall include the Swingline Lender.

“Letter of Credit” means any standby letter of credit issued hercunder providing for the payment
of cash upon the honoring of a presentation thercunder,
or_of Credit Application” means an application and agreement for the issuance or
amendment of a Letter of Credit in the form from time to time in use by the L/C lssuer.

“Letter of Credit Documents™ means, with respect to each Letter of Credit, such Letter of Credit,
any amendments thereto, any documents delivered in connection therewith, any Letter of Credit
Application and any agreements, instruments, guarantees or other documents (whether general in
application or applicable only to such Letter of Credit) goveming or providing for {a) the rights and
obligations of the parties concemed or (b) any collateral for such obligations.

“Letter of Credit Expiration Date™ means the day that is five Business Days prior to the Maturity
Date of the Revolving Facility (or, if such day is not a Business Day, the next preceding Business Day).

“Lien” means, with respect to anv asset. (a) any mortgage. deed of trust, lien, pledge,
hypathecation, encumbrance. charge or security interest in, on or of such asset, (b) the interest of a
vendor or a lessor under any conditional sale agreement. Finance Lease or title retention agrecment
relating to such asset, and (c) in the case of securities, any purchase option. call or similar right of a third
party with respect to such securitics.

“Lagquidity” means, as of any date of determination, the sum of (a) the amount. if any, by which
the aggregate Revolving Commitments exceed the Total Revolving Outstandings plus (b) the amount of
available unencumbered and unrestricted cash of the Loan Parties at such time,

“Loan™ means an extension of credit by a Lender to the Borrower under Article 2 in the form of a
Term Loan, a Revolving Loan or a Swingline Loan (including any Incremental Term Loans).

Documen ligations™ means the due and punctual pavment and performance of all
advances to, and debts, liabilitics, obligations, covenants and duties of, anv Loan Party under or pursuant
to cach of the Loan Documents or otherwise with respect to any Loan or Letter of Credit and all costs
and expenses incurred in connection with enforcement and colleetion of the foregoing, including the fees,
charges and disbursements of counsel, in cach case whether direct or indirect (including those acquired
by assumption), absolute or contingent, due or to become due, now existing or hereafier arising and
including interest, expenses and fees that accrue after the commencement by or against any Loan Party or
any Affiliate thercof of any proceeding under anv Debtor Relief Laws naming such Person as the debtor
in such proceeding, regardless of whether such interest, expenses and fees are allowed claims in such
proceeding.
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“Loan Documents™ means, collectively, this Credit Agreement, the Notes, the Guarantee
Agreement, each Incremental Assumption Agreement, each Letter of Credit Application, any agreement
creating or perfecting rights in Cash Collateral pursuant to the provisions of Section 2.10. the Fee Letter,
the Collateral Documents and each other document entered into in connection herewith,

“Loan Parties” means, collectively, (a) the Borrower and (b) the Guarantors.
“Margin Stock™ has the meaning assigned to such term in Regulation U,

Master Asreement” has the meaning assigned to such term in the defimition of “Swap
Agreement.”

“Master Intercompany Note™ means a promissory note substantiallv in the form of Exhibit H.

“Material Adverse Effect”™ means anyv event or circumstance that, taken alone or in conjunction
with other events or circumstances, has or could be reasonably expected to have a material adverse effect
on (a) the busingss, operations, properties, assets or financial condition of the Borrower and its
subsidiarics. taken as a whole, or on the enforceability of any Loan Document, or on the validity,
perfeetion or priority of the liens and securnity interests of the Administrative Agent on the Collateral
seeuring the Loans and other Obligations taken as a whole; (b) the ability of the Borrower or any
Guarantor to perform its obligations under the Loan Documents, including repayment of the amounts due
under the Credit Agreement, the other Loan Documents and other indebtedness permitted hercunder; or
{c) the rights and remedies of Administrative Agent or the Lenders under the Loan Documents or the
ability of the Administrative Agent or the Lenders to enforce or collect the amounts due under the Loan
Documents or to realize upon any material portion of the Collateral.

Material Indebtedness™ means, as of any date, Indebtedness (other than Indebtedness under the
Loan Documents) or obligations in respect of one or more Swap Agreements, of any one or more of the
Loan Parties or any of their Subsidiaries in an aggregate prnincipal amount exceeding the Threshold
Amount. For purposes of determining Material Indebtedness. the “principal amount™ of the obligations
in respect of any Swap Agreement at any time shall be its Swap Termination Value,

“Maturity Date™ means (a) with respect to the Revolving Facility, the Revolving Maturity Date,
(b} with respect to the Term Loans, the Term Matunty Date, and (c) with respect to any Incremental
Term Loan, the applicable Incremental Term Loan Maturity Date.

“Measurement Period” means, at any date of determmation, the most recently completed four
consecutive fiscal quarters of the Borrower ending on or prior to such date for which financial statements
have been or are required to be delivered pursuant to Section 6_1{a) or Scetion 6.1(b) or, prior to the first
such requirement, the four quarter peniod ended September 30, 2020, A Measurement Penod may be
designated by reference to the last day thereof (e.g.. the December 31, 2020 Measurement Period refers
to the period of four consccutive fiscal quarters of the Borrower ended December 31, 2020), and a
Measurement Period shall be deemed to end on the last day thereof.

“Minimum Collateral Amount™ means, with respect to any L/C Obligations at any time, an
amount equal to 105% of such L/C Obligations at such time.

“MIRE Event” means if there are any Mortgaged Properties at any time, any increase, extension
of the maturity or renewal of any of the Commitments or Loans (including any incremental credit facility
hereunder. but excluding (i) any continuation or conversion of Borrowings, (ii) the making of any
Revolving Loans or (iii) the issuance, renewal or extension of Letters of Credit).
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“Moodv’s” means Moodv's Investors Service, Inc. and any successor to its rating agency
business.

“Morteaged Property™ means each parcel of Owned Real Property. if any, which shall be subject
to a Mortgage delivered pursuant to Section 6.12. as applicable.

“Morteages” means mortgages, deeds of trust, assignments of leases and rents, modifications and
other collateral documents delivered pursuant Section 6.12. each in form and substance reasonably
satisfactory to the Administrative Agent.

“Multiemplover Plan™ means a multiemplover plan as defined in Section 4001(a)(3) of ERISA.

“Met Cash Proceeds™ means, with respect to any (a) Disposition or Casualty Event by any Loan
Party or any of its Subsidianes, the cash proceeds (including cash proceeds subsequently received (as and
when received) in respect of non-cash consideration mmtially received and including all isurance
settlements and condemnation awards from any single event or serics of related events) net of the sum,
without duplication, of (1) transaction expenses (including reasonable broker’s fees or commissions, legal
fees, accounting fees, investment banking fees and other professional fees, transfer and similar taxes and
the Borrower's good faith estimate of income taxes paid or pavable in connection with the receipt of such
cash proceeds), (1) amounts set aside as a reserve, in accordance with GAAP, ineluding pursuant to any
escrow arrangement, against any liabilities under anv indemmnification obligations associated with such
Disposition (provided that, to the extent and at the time any such amounts are released from such reserve,
such amounts shall constitute Net Cash Proceeds). (i) in the case of insurance settlements and
condemnation awards related to a Casualtv Event, amounts previously paid bv such Loan Party or such
Subsidiary to replace or restore the affected property, and (iv) the principal amount, premium or penalty,
if any, interest and other amounts on any Indebtedness for borrowed money which is secured by a Lien
on the asset sold in such Disposition which is senior in priority to the Liens securing Secured
Obligations and is required to be repaid with such proceeds (other than any such Indebtedness assumed
by the purchaser of such assct), and (b) with respect to any Debt Incurrence, the cash procecds thereof!
net of all taxes and customary fees, commissions, costs and other expenses (including reasonable
broker’s fees or commissions, legal fees, accounting fees, investment banking fees and other professional
fees, and discounts and commissions) incurred in connection therewith.

“Non-Consenting Lender™ means any Lender that does not approve any consent, waiver or
amendment that (a) requires the approval of all or all affected Lenders in accordance with the terms of
Section 10.2 and (b) has been approved by the Required Lenders.

“Non-Defaulting Lender” means, at any time, each Lender that is not a Defaulting Lender at such

time.

“Non-Loan Party Subsidiary™ means any Subsidiary of the Borrower that 1s not a Loan Party.

“Nonrenewal Notice Date™ has the meaning assigned to such term in Section 2. 4(b){iii).

“Notes™ means, collectively, the Revolving Loan Notes, the Term Loan Notes and the Swingline
Loan Notes.

“OFAC" means the U.S. Department of the Treasury’s Office of Foreign Assets Control, and any
successor thereto.

“Oreanizational Documents™ means, (a) with respect to any corporation, the certificate or articles
of incorporation and the bvlaws {or equivalent or comparable constitutive documents with respect to any
non-United States jurisdiction), (b) with respect to anv limited liability company. the certificate or
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articles of formation or organization and operating or limited liability company 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 any agreement, instrument, filing
or notice with respect thereto filed in connection with its formation or organization with the applicable
Governmental Authority i the junsdiction of its formation or organization and, 1f applicable, any
certificate or articles of formation or organization of such entity.

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

“Other Taxes™ means 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 3.7(b)).

“Dther Term Loans™ has the meaning assigned to such term in Section 2.11{a).

“Quistanding Amount™ means (a) with respect to any Loan on any date, the outstanding principal
amount thereof after giving effect to any borrowings and prepavments or repayvments thereof (including
any refinancing of outstanding Unreimbursed Amounts under Letters of Credit or L/C Borrowings as a
Revolving Borrowing) occurring on such date, and (b) with respect to any Letter of Credit, Unreimbursed
Amount, L/C Borrowing or L/C Obligations on any date, the outstanding amount thereof on such date
after giving ceffect to any related L/C Credit Extension occurring on such date and any other changes
thereto as of such date, including as a result of any reimbursements of outstanding Unreimbursed
Amounts under related Letters of Credit (including any refinancing of outstanding Unreimbursed
Amounts under related Letters of Credit or related L/C Credit Extensions as a Revelving Borrowing) or
any reductions in the maximum amount available for drawing under related Letters of Credir taking effect
on such date.

“Participant™ has the meaning assigned to such term in Section 10.4(d).

“Participant Register” has the meaning assigned to such term in Section 10.4(d).

“Patent Sccurity Agreement” has the meaning set forth in the Security Agreement.

“Payvment Recipient™ has the meaning assigned to such term in Scetion 9. 13(a).

“PBGC™ means the Pension Benefit Guaranty Corporation referred to and defined in ERISA,

“Pension Plan™ means any emplovee pension benefit plan (other than a Multiemplover Plan)
subject to the provisions of Title IV of ERISA or Scction 412 or Section 430 of the Code or Scction 302
or Section 303 of ERISA, and in respect of which any Loan Party or any ERISA Affiliate is (or, if such
plan were terminated, would under Section 4069 of ERISA be deemed to be) an “emplover™ as defined in
Section 3(3) of ERISA.

“Perfection Certificate”™ means a perfection certificate in a form acceptable to the Administrative
Agent.
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“Permitted Acquisitions™ means, collectively, each Acquisition which satisfies each of the
following conditions:

{a) at the time of and immediately before and afier giving Pro Forma Effect thereto,
no Default shall have occurred and be continuing:

(b) such Acquisition shall be consensual and, if applicable, has been approved by
the Acquisition target’s board of directors (or comparable governing bodyv):

(c) the Person, assets or business unit acquired in the Acquisition shall be engaged
in an Approved Line of Business;

(d) such Acquisition and all transactions related thereto shall be consummated in
accordance with matenal laws, ordinances, rules, regulations and requirements of all Govemmental
Authorities;

(e) all actions, if any, required to be taken with respect to such newly created or
acquired Subsidiary (including cach Subsidiary thereof) or assets in order to satisfy the requirements set
forth in the defimtion of the term “Collateral and Guarantee Requirement”™ to the extent applicable shall
be taken (or arrangements for the taking of such actions reasonably satisfactory to the Administrative
Agent shall have been made) within the time frames set forth in Section 612,

(f) to the extent required by the Collateral and Guarantee Requirement, (1) the
property, assets, businesses and Equity Interests acquired in such Acquisition shall become Collateral
and (i) any newly created or acquired Subsidiary {other than an Excluded Subsidiary) shall become a
Subsidiary Guarantor, in each case in accordance with Section 6.12;

(z) the aggregate cash consideration (excluding any amounts paid for with equity
contributions from any direct or indirect equity holder of any Loan Party or any of its Subsidiaries) paid
by anv Loan Party or any of its Subsidiaries in connection with all such Acquisitions shall not exceed
$5,000.000 in the aggregate during the term of the Credit Facility, provided that the aggregate cash
consideration of Acquisitions of (i) Persons that do not become Guarantors as required pursuant to the
“Collateral and Guarantee Requirement™ or (ii) assets that are not made part of the Collateral as required
pursuant to the “Collateral and Guarantce Requirement™ that are acquired by the Borrower or a
Guarantor, in each case, will be limited in an aggregate amount not to exceed $500,000;

(h} after giving Pro Forma Effect to such Acquisition and. if applicable, the making
of a Credit Extension in connection with such Acquisition, the Consolidated Net Leverage Ratio shall not
cxeeed the lesser of (i) the Consolidated Net Leverage Ratio as of the Closing Date (after giving effeet of
the initial funding of the Credit Facilities) and (11) 0.25x lower than the Consolidated Net Leverage Ratio
then permitted under Section 7.12(a) of this Credit Agreement for the most recently ended fiscal quarter
{or Fiscal Year) for which financial statements were required to be delivered pursuant to Section 6. 1(a)
or Section 6.1(b), as applicable;

(1) not later than 10 Business Days (or such shorter period as may be reasonably
practicable, if approved by the Administrative Agent) prior to the consummation of anv such Acquisition
that is not funded solely with equity contributions, except with respect to an Acquisition in which the
cash acquisition consideration is less than £2.500,000, the Borrower shall have delivered to the
Administrative Agent (i) a description of the proposed Acquisition, (i) to the extent obtained and
available, a quality of camings report and (iii) to the extent reasonably requested by the Administrative
Agent, (A) satisfactory environmental assessments and (B) financial statements for the Borrower
including the Acquisition target on a Pro Forma Basis;
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() to the extent the cash purchase price of any such Acquisition is not funded solely
with equity contributions, the Borrower shall have delivered to the Administrative Agent within five
Business Davs after the Acquisition. fullv executed copies of the acquisition agreements for such
Acquisition together with all schedules thereto, and, to the extent required to be obtained under the terms
of the acquisition agreements for such Acquisition, the applicable party under such acquisition
agreements shall have received all required regulatory and third party approvals; and

(k) unused availability under the Revolving Facility shall be least £2,500,000 after
giving Pro Forma Effect to the Acquisition,

“Permiutted Encum 25" means:

(a) Liens imposed by law for taxes, assessments or other governmental charges that
arc not vet due or are being Contested in Good Faith, provided that enforcement of such Licns is staved
pending such contest;

(b) landlords’, wvendors®, carriers’, warchouscmen’s, mechanics”, materialmen’s,
repairmen’s and other like Liens imposed by law, arising in the ordinary course of business and securing
obligations that are not overdue by more than 30 davs or are being Contested in Good Faith, provided
that enforcement of such Liens is staved pending such contest,

() pledges and deposits made in the ordinary course of business in compliance with
workers” compensation, unemplovment insurance and other social sceurity laws or regulations:

(d) deposits to sceure the performance of bids, trade contracts (other than contracts
for the payment of money), leases (other than Finance Lease Obligations). statutory obligations, surety
and appeal bonds, performance bonds and other obligations of a like nature, in each case incurred in the
ordinary course of business;

(c) Judgment liens in respect of judgments that do not constitute an Event of Default

under Section 8. 1(k):

(f) easements, zoning restrictions, rights of way and similar encumbrances on real
property imposed by law or arising in the ordinary course of business that do not secure anv monetary
obligation and do not matenially detract from the value of the affected property or interfere with the
ordinary conduct of business of the Loan Partics and their respective Subsidianes:

{z) any interest or title of a licensor. sublicensor, lessor or sublessor with respect to
any assets under any license or lease agreement entered into in the ordinary course of business, provided
that the same do not in any material respect interfere with the business of the Loan Partics or their
Subsidiaries or materially detract from the value of the relevant assets of the Loan Parties or its
Subsidiaries;

{h) licenses, sublicenses, leases or subleases with respect to any assets granted to
third Persons in the ordinary course of business, provided that the same do not in any matenal respect
interfere with the business of the Loan Partics or their Subsidiaries or matenially detract from the value of
the relevant assets of the Loan Parties or their Subsidiarnies:

(i) customary rights of set off, bankers’ liens, refunds or charge backs, under
deposit agreements, the Uniform Commercial Code or common law, of banks or other financial
institutions where any Loan Party or any of such Loan Party’s Subsidiarics maintains deposits {other than
deposits intended as cash collateral) in the ordinary course of business:
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() Liens on Margin Stock to the extent that a prohibition on such Liens would
violate Regulation U,

(k) Liens (i) on eamest money deposits made in cash by the Borrower or anv of its
Subsidiaries in connection with any letter of intent or purchase agreement in connection with a Permitted
Acquisition or other Investment permitted under this Credit Agreement or (ii) on amounts deposited as
“security deposits” (or their equivalent) in the ordinarv course of business in connection with actions or
transactions not prohibited by this Credit Agreement;

(1 Liens in favor of customs and revenue authorities arising in the ordinary course
of business as a matter of law to secure pavment of customs duties in connection with the importation of
goods;

(m)  Liens resulting from the filing of precautionary UCC-1 financing statements {or
cquivalent) with respect to operating leascs,

{n) Liens arising out of conditional sale, title retention, consignment or similar
arrangements for the sale of goods entered into by any Loan Party or any of its Subsidiaries in the
ordinary course of business; and

(o) Liens incurred in the ordinary course of business imposed by law in connection
with the purchase or shipping of goods or assets (or the related assets and proceeds thereof), which Liens
arg in favor of the seller or shipper of such goods or assets and only attach to such goods or assets;

provided that the term “Permitted Encumbrance™ shall not inelude any Lien securing Indebtedness.

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

“Platform™ means DebtX, Debt Domain, Intralinks, Syndtrak or a substantially similar clectronic
transmission system.

“Prime Rate™ means a rate per annum cqual to the prime rate of interest announced from time o
time by Citizens Bank or its parent company (which is not necessarily the lowest rate charged to any
customer), changing when and as said prime rate changes.

“Pro Forma Balance Sheet™ has the meaning assigned to such term in Section 5.5(b).

“Pro Forma Basis™ means, with respect to any transaction, that such transaction shall be deemed
to have occurred as of the first day of the four-quarnter period (or twelve month period, as applicable)
ending as of the most recent quarter end (or month end, as applicable) preceding the date of such
transaction for which financial statement information is available. Each of the terms “Pro Forma
Compliance™ and “Pro Forma Effect™ shall have an analogous meaning.

“Pro Forma Financial Statements™ has the meaning assigned to such term in Section 5.5(b).

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

“Public Lender™ has the meaning assigned to such term in Section 10, 1{d}(i}.
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“Qualified Equity Interests™ means, with respect to the Equity Interests of any Person, any Equity
Interests other than Disqualified Equity Interests of such Person.

“Real Property™ means, collectively. all right, title and interest in and to any and all parcels of ar
interests in real property owned or leased by any Person, together with, in each case. all easements,
hereditaments and appurtenances relating thereto, all improvements and appurtenant fixtres and
equipment, all general intangibles and contract nights and other property and nights incidental to the
ownership thereof,

“Recipient” means the Administrative Agent, any Lender or the L/C Issuer, as applicable.
“Refinancing™ has the meaning assigned to such term in the Fifth Amendment,

“Refinancing Indebtedness™ means Indebtedness of any Loan Party or its Subsidiaries ansing
after the Closing Date issued in exchange for, or the proceeds of which are used to extend, refinance,
refund, replace, renew, continue or substitute for other Indebtedness (such extended, refinanced.
refunded, replaced, renewed, continued or substituted Indebtedness, the “Refinanced Obligations™);
provided that (a) the principal amount of such Refinancing Indebtedness shall not exceed the principal
amount of the Refinanced Obligations (plus any interest capitalized in connection with such Refinanced
Obligations, the amount of prepayment premiuwm, if any, onginal issue discount, if any, and reasonable
fees, costs, and expenses incurred in connection therewith), (b) such Refinancing Indebtedness shall have
a final maturity that is no earlier than the final maturitv date of such Refinanced Obligations, (¢} such
Refinancing Indebtedness shall have a Weighted Average Life to Maturity not less than the weighted
average life to maturity of the Refinanced Obligations, (d) such Refinancing Indebtedness shall rank in
right of pavment no more senior than, and be subordinated (if subordinated) to the Secured Obligations
on terms, taken as a whole. not materially less favorable to the Secured Parties than the Refinanced
Obligations, () as of the date of incurring such Refinancing Indebtedness and after giving effect thereto,
no Default shall exist or have occurred and be continuing, (f) if the Refinanced Obligations or any
Guarantees thereof are unsecured, such Refinancing Indebtedness and any Guarantees thercof shall be
unsecured, (g) if the Refinanced Obligations or any Guarantees thereof are secured, (1) such Refinancing
Indebtedness and any Guarantees thereof shall be secured by substantially the same or less collateral,
taken as a whole, as secured such Refinanced Obligations or any Guarantees thereof, on terms, taken as a
whole, not materially less favorable to the Secured Parties and (2) the Liens to secure such Refinancing
Indebtedness shall not have a priority, taken as a whole, more senior than the Liens securing the
Refinanced Obligations and if subordinated to any other Liens on such property, shall be subordinated,
taken as a whole, to the Administrative Agent’s Liens on terms and conditions, taken as a whole, not
materially less favorable to the Secured Parties, (h) the obligors in respect of the Refinanced Obligations
immediately prior to such refinancing, refunding, extending, renewing, continuing, substituting or
replacing thercof shall be the only obligors on such Refinancing Indebtedness, and (1) the terms and
conditions (excluding as to pricing, premiums and optional prepayment or redemption provisions) of any
such Refinancing Indebtedness, taken as a whole, are not materially less favorable to the Loan Partics
than the terms and conditions of the Refinanced Obligations.

“Register” has the meaning assigned to such term in Section 10.4(c).
“Regulation T, U or X™ means Regulation T, U or X, respectively, of the Federal Reserve Board.
“Related Parties™ means, with respeet to any Person, such Person’s Affiliates and the partners,

members, directors, officers, emplovees, agents, trustees, administrators, managers, advisors,
artornevs-in-fact and representatives of such Person and of such Person’s Affiliates.
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“Release™ means any actual or threatened releasing, spilling, leaking, pumping, pouring,
leaching, seeping. emitting, migration, emptyving, discharging, injecting, escaping, depositing, disposing,
or dumping of Hazardous Materials into the indoor or outdoor environment, including the movement of
any Hazardous Material through the air, soil. surface water, groundwater or property and any other
conditions resulting in potential or actual human exposure to Hazardous Matenials within a structure,

“Relevant Governmental Bodv™ means the Federal Reserve Board or the Federal Reserve Bank
of New York, or a committee officially endorsed or convened by the Federal Reserve Board and/or the
Federal Reserve Bank of New York.,

“Removal Effective Date™ has the meaning assigned to such term in Section 9.6(b).
“Request for Credit Extension™ means (a) with respect to a Borrowing, conversion or

contmuation of Loans (other than Swingline Loans), a Committed Loan Notice, (b) with respect to a L/C
Credit Extension, a Letter of Credit Application, and (¢) with respect to a Swingline Loan, a Swingline
Loan MNotice.

“Required Lenders™ means, at any time, two or more unaffiliated Lenders having Total Credit
Exposures representing more than 50% of the Total Credit Exposures of all Lenders. The Total Credit
Exposure of any Defaulting Lender shall be disregarded in determining Required Lenders at any time,

“Resignation Effective Date™ has the meaning assigned to such term in Section 9.6(a).

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

“Responsible Officer”™ means the chicef exceutive officer, president, viee president, chief financial
officer, treasurer, assistant treasurer, or other similar officer of a Loan Partv. Any document delivered
hercunder that is signed by a Responsible Officer of a Loan Party shall be conclusively presumed to have
been authorized by all necessary corporate, partnership and/or other action on the part of such Loan Party
and such Responsible Officer shall be conclusively presumed to have acted on behalf of such Loan Party.

“Restricted Pavment™ means, as to any Person, (a) any dividend or other distribution by such
Person (whether in cash, securities or other property) with respect to any Equity Interests of such Person,
(b) any pavment (whether in cash. secuntics or other property). including any sinking fund or similar
deposit, on account of the purchase. redemption, retirement, defeasance, acquisition, cancellation or
termination of any such Equity Interest, or on account of any retum of capital to the holders of Equity
Interests of such Person, (c) the acquisition for value by such Person of any Equity Interests 1ssued by
such Person or any other Person that Controls such Person, (d) any payment with respeet to any Earn-out
Obligation, and (¢) with respeet to clauses (a) through (d) any transaction that has a substantially similar
effect.

“Revolving Borrowing™ means a Borrowing consisting of Revolving Loans of the same Tvpe
made, converted or continued on the same date and, in the case of SOFR Loans, as to which a single
Interest Period is in effect.

“Revaolving Commitment™ means, with respect to each Revolving Lender, the commitment
hereunder of such Revolving Lender to make Revolving Loans and to acquire participations in Letters of
Credit and Swingline Loans in an aggregate outstanding amount not exceeding the amount of such
Revolving Lender’'s Revolving Commitment as set forth on Schedule 2.1 or in the Assignment and
Assumption pursuant to which such Revolving Lender shall have assumed its Revolving Commitment in
accordance with Section 10.4{b). as applicable, as such Revolving Commitment may be adjusted from
time to time pursuant to Section 2.5 or Section 2,11 or pursuant to assignments by or to such Revolving
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Lender pursuant to Section 10.4. The istsal-aggregate amount of the Revolving Commitments on the
AersementFifth Amendment Effective Date is $25-08068:00012 650,000,

“Revolving Exposure™ means, as to any Lender at any time. the sum of (a) the Outstanding
Amount of its Revolving Loans, plus (b) its L/C Exposure, plus (c) its Swingline Exposure.

“Revolving Facility”™ means the credit facility established hereunder and evidenced by the
Revolving Commitments.

“Revolving Lender” means a Lender having a Revolving Commitment or, if the Revolving
Commitments have expired or terminated. having Revolving Exposure.

“Revolving Loan™ means a loan referred to in Section 2. 1(a) and made pursuant to Section 2.2,
“Revolving Loan Note™ means with respect to a Revolving Lender, a promissory note evidencing

the Revolving Loans of such Lender pavable to the order of such Lender (or. if required by such Lender,
to such Lender and its registered assigns) substantially in the form of Exhubit C-1

“Revolving Maturity Date™ means the fifth (3") anniversarv of the Closing Date, provided that if
such day 1s not a Business Day, the Revolving Maturity Date shall be the Business Day immediately
preceding such day.

“S&P” means Standard & Poor's Financial Services LLC, a subsidiary of S&P Global Inc.

“Sale and Leaseback™ means any transaction or series of related transactions pursuant to which
any Loan Party or any of its Subsidiaries (a) sells, transfers or otherwise disposes of any property, real or
personal, whether now owned or hereafter acquired. and (b) as part of such transaction, thercafter rents or
leases such property or other property that it intends to use for substantially the same purpose or purposcs
as the property being sold, transferred or disposed.

“Sanctioned Country™ means any country, terntory or region which 1s itself the subject or target
of any comprehensive Sanctions (including Cuba, Iran, North Korea, Svna, and the so-called Donetsk
People’s Republic, the so-called Luhansk People’s Republic, and Crimea regions of Ukraine).

“Sanctioned Person™ means (a) any Person or group listed in anv Sanctions related list of
designated Persons maintained by OFAC, including the List of Specially Designated Nationals and
Blocked Persons, or the U.S. Department of State, the United Nations Sceunity Council, the European
Union or any EUJ member state, (b) any Person subject to any law that would prohibit all or substantially
all financial or other transactions with that Person or would require that assets of that Person that come
into the possession of a third-party be blocked (c) anv legal entitv organized or domiciled in a Sanctioned
Country, {d) anv agency, political subdivision or instrumentality of the government of a Sanctioned
Countrv. (¢) any natural person ordinarily resident in a Sanctioned Country, or (f) any Person 50% or
maore owned, directly or indirectly, individually or in the aggregate bv any of the above.

“Sanctions” means economic or financial sanctions or trade embargoes imposed, administered or
enforced from time to time by (a) the U.S. govermment, including those administered by OFAC or the
U.S. Department of State or (b) the United Nations Sccurity Council, the European Union or any
European Union member state, Her Majesty’s Treasury of the United Kingdom or other relevant
sanctions authonty.

“SEC™ means the Sceuritics and Exchange Commission.

41
MAIS434526000 11 5434526934




“Secured Obligation Designation Motice™ means a nofice substantially in the form of Exhibit J
executed and delivered to the Administrative Agent by a counterparty (other than the Administrative
Agent and its Affiliates) to a Swap Agreement or an agreement to provide Cash Management Services in
order that the obligations in respect thercof constitute Swap Agreement Obligations or Cash Management
Obligations.

“Secured Obligations™ means, collectively, (a) the Loan Document Obligations, (b) the Cash
Management Obligations, (¢) the Swap Agreement Obligations and (d) the Eroncous Pavment
Subrogation Rights.

“Secured Partics™ means, collectively, (a) the Administrative Agent, (b) cach Lender, (¢) cach
L/C Issuer, (d) cach Person to whom any Cash Management Obligations arc owed, (¢) cach counterparty
to any Swap Agreement the obligations under which constitute Swap Agreement Obligations, (f) the
beneficianes of cach indemnification obligation undertaken by any Loan Partyv under any Loan
Document and (g) the permitted successors and assigns of cach of the foregoing,.

“Security Agrcement” means the Pledge and Sccunty Agreement, dated as of the Closing Date,
among the Loan Parties and the Administrative Agent.

“SOFR" means a rate equal to the secured overnight financing rate as published by the SOFR
Administrator on the website of the SOFR Administrator, currently at http//'www.newyorkfed.org (or any
successor source for the secured overnight financing rate identified as such by the SOFR Administrator
from time to time).

“SOFR_Administrator™ means the Federal Reserve Bank of New York (or a successor
administrator of the secured ovemight financing rate).

“SOFR Borrowing ™ means, as to any Borrowing, the SOFR Loans comprising such Borrowing.

“SOFR Loan™ means a Loan that bears interest at a rate based on Termn SOFR. other than
pursuant to clause (c) of the definition of “Alternate Base Rate™ or the definition of “Daily SOFR Rate™.

“Sold Entitv or Busingss™ means anv Person or any property or assets constituting a ling of
business or a division of a Person Disposed of in a transaction permitted hercunder by the Borrower or
any of its Subsidiaries.

“Solvencvy Certificate” means a certificate. substantially in the form of Exhibit [.

“Solvent” and “Solvency” mean, with respect to any Person on any date of determination, that on
such date (a) the fair value of the present assets of such Person and its Subsidiaries, taken as a whole, is
not less than the sum of the debt (including contingent liabilities) of such Person and its Subsidiaries,
taken as a whole, (b) the present fair salable value of the assets of such Person and its Subsidiarics. taken
as a1 whole, is not less than the amount that will be required to pav the probable liabilities (including
contingent hiabilities) of such Person and its Subsidiarics, taken as a whole, on their debts as they become
absolute and matured, (c) the capital of such Person and its Subsidiaries, taken as a whole, is not
unrcasonably small in relation to the business of such Person or its Subsidiarics, taken as a whole,
contemplated as of such date and (d) such Person and its Subsidiaries, taken as a whole, do not intend to
incur, or believe that they will incur, debts (including current obligations and contingent liabilities)
bevond their ability to pay such debts as they mature in the ordinary course of business: provided that the
amount of contingent liabilities at any time shall be computed as the amount that. in light of all the facts
and circumstances existing at such time, represents the amount that can reasonably be expected to
become an actual or matured liability.
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“Specified Transaction”™ means any Investment, Disposition, incurrence or repayment of
Indebtedness, Restricted Pavment, Incremental Term Loan or Incremental Revolving Commitments that
bv the terms of this Credit Agreement requires a test to be calculated on a “Pro Forma Basis™, be given in
“Pro Forma Compliance”™ with, or after giving “Pro Forma Effect™ provided that anv increase in the
Revolving Commitments above the amount of Revolving Commitments in effeet on the Closing Date, for
purposes of this definition, shall be deemed to be fully drawn,

“Subordinated Debt™ means Indebtedness incurred by a Loan Party that is subordinated in right
of pavment to the prior pavment of the Loan Document Obligations of such Loan Party and contains
subordination and other terms acceptable to the Administrative Agent.

rdinated Debt Documents™ means any agreement, indenture or instrument pursuant to
which any Subordinated Debt is issued, in each case as amended to the extent permitted under the Loan
Documents.

“subsidiary™ means, with respeet to any Person (“Topeo™), as of any date, any corporation,
limited liability company, partnership, association or other entity the accounts of which would be
consolidated with those of Topeo in Topeo’s consolidated financial statements if such financial
statements were prepared in accordance with GAAP as of such date, as well as any other corporation,
limited Liability company, partnership, association or other entity of which securities or other ownership
interests representing more than 50% of the equity or more than 50% of the ordinary voting power 1s or,
in the case of a partnership, more than 530% of the general partnership interests are. as of such date.,
owned, controlled or held by Topeo or one or more subsidianes of Topeo.

“Subsidiarv™ means any direct or indirect subsidiary of the Borrower or a Loan Party, as the
context may require.

“Subsidiarv_Guarantors” means each Subsidiary that executes and delivers the Guarantee
Agreement and each other Domestic Subsidiary of the Borrower that becomes party thereto in by the
execution and delivery of a Subsidiary Joinder Agreement, and the permitted successors and assigns of
¢ach such Person,

“Subsidiary_Joinder Agreement™ means a Subsidiary Joinder Agreement, substantially in the
form of Exhibit F, pursuant to which a Subsidiary {other than an Excluded Subsidiary) becomes a party
to the Guarantee Agreement, to the Secunty Agreement and to cach other applicable Loan Document.

“Swap Aereement” means (a) any and all rate swap transactions, basis swaps, credit derivative
transactions, forward rate transactions, commodity swaps, commodity options, forward commodity
contracts, equity or cquity index swaps or options, bond or bond price or bond index swaps or options or
forward bond or forward bond price or forward bond index transactions, interest rate options, forward
forcign exchange transactions, cap transactions, floor transactions, collar transactions, currency swap
transactions, cross-currency rate swap transactions, currency options, spot contracts, or any other similar
transactions or any combination of any of the foregoing (including any options to enter into any of the
foregoing), whether or not anv such transaction i1s govemed by or subject to any master agreement, and
(b) any and all transactions of any kind, and the related confirmations. which are subject to the terms and
conditions of, or governed by, any form of master agreement published by the Intemational Swaps and
Dernvatives Association, Inc., any International Foreign Exchange Master Agreement or any other master
agreement (any such master agreement, together with any related schedules, a “Master Agreement™),
including any such obligations or liabilitics under any Master Agreement.

“Swap Agrcement Obligations™ means all obligations of the Loan Partics under cach Swap
Agreement to which any Loan Party or its Subsidiary 18 a party and that that (a) is with a counterparty
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that is the Administrative Agent or anv of its Affiliates, (b) is in effect on the Closing Date with a
counterparty that is a Lender or an Affiliate of a Lender as of the Closing Date or (c) is entered into after
the Closing Date with anv counterparty that is a Lender or an Affiliate of a Lender at the time such Swap
Agreement is entered into or becomes a Lender or an Affiliate of a Lender after it has entered into such
agreement, provided that any such counterparty (other than the Administrative Agent or its Affiliates)
exceutes and delivers a Secured Obligation Designation Notice to the Administrative Agent and,
provided, further, that Swap Agreement Obligations shall not include, with respeet to any Guarantor,
Excluded CEA Swap Obligations of such Guarantor.

“Swap Termination Value™ means, in respect of any one or more Swap Agreements, afier taking
into account the effeet of any legally enforceable netting agreement relating to such Swap Agreements,
(a) for any date on or afier the date such Swap Agreements have been closed out and termination value(s)
determined in accordance therewith, such termination value(s), and (b) for any date prior to the date
referenced in clause (a). the amount(s) determined as the mark-to-market value(s) for such Swap
Agreements, as determined based upon one or more mid-market or other readily available quotations
provided by any recognized dealer in such Swap Agreements (which may include a Lender or any
Affilhate of a Lender).

“Swingline Exposure™ means, with respect to any Revolving Lender at any time, its Applicable
Percentage of the Outstanding Amount of the Swingling Loans.

“Swingline Lender” means Citizens Bank in its capacity as lender of Swingline Loans.

“Swingline Loan™ means a loan referred to and made pursuant to Section 2.3,

“Swingline Loan Note” means with respect to the Swingline Lender. a promissory note
evidencing the Swingline Loans of such Lender pavable to the order of such Lender (or. if required by
such Lender, to such Lender and its registered assigns) substantially in the form of Exhibit C-3.

“Swingline Loan Notice™ means a notice of a Swingline Borrowing pursuant to Section 2.3(b).
which, if in writing, shall be substantially in the form of Exhibit B-2,

“Swingling Sublimit™ means 510,000,000, The Swingling Sublimit is a sublimit of the Revolving
Commitments,

“Svnthetic Debt™ means, with respect to any Person as of any date of determination thercof, all
obligations of such Person in respect of transactions entered into by such Person that are intended to
function primarily as a borrowing of funds (including any minonty interest transactions that function
primarily as a borrowing) but are not otherwise included in the defimtion of “Indebtedness™ or as a
liability on the consolidated balance sheet of such Person and its Subsidiaries in accordance with
GAAP).

“Svnthetic Lease Obligation™ means the monetary obligation of a Person at any time of
determination under (i) a so called synthetic, off balance sheet or tax retention lease, or (ii) an agreement
for the use or possession of property, in each case, creating obligations that do not appear on the balance
sheet of such Person but which could be characterized as the indebtedness of such Person (without regard
to accounting treatment) (other than operating leases arising as a result of Sale and Leaseback
transactions).

“Taxes” means all present or future taxes, levies, imposts, duties. deductions, withholdings
(including backup withholding). assessments, fees or other charges imposed by any Govemmental
Authority, including any interest, additions to tax or penalties applicable thereto.
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“Term Facilitv™ means, the credit facility evidenced bv the Term Loan Commitment. Unless the
context shall otherwise require, the term “Term Facility™ shall include Incremental Term Facilities.

“Term Lender”™ means a Lender with a Term Loan Commitment or, if the Term Loan
Commitments have expired or terminated. outstanding Term Loans. Unless the context shall otherwise
require, the term “Term Lenders™ shall include Incremental Term Lenders.

“Term Loan™ means a loan referred to in Section 2.1(b) and made pursuant to Section 2.2
Unless the context shall otherwise require, the term “Term Loans™ shall include any Incremental Term
Loans.

“Term Loan Borrowing™ means a Borrowing consisting of Term Loans of the same Tvpe made.,
converted or continued on the same date and, in the case of SOFR Loans, as to which a single Interest
Period 15 in effect.

“Term | ‘ommitment” means, with respect to each Term Lender, the commitment of such
Term Lender to make a single Term Loan on the Closing Date pursuant to Section 2.1(b) in an amount
not ¢xeeeding the amount of such Term Lender’s Term Loan Commitment as set forth on Schedule 2.1 or
in the Assignment and Assumption pursuant to which such Term Lender shall have assumed its Term
Loan Commitment, in accordance with Section 10.4(b), as applicable, as such Term Loan Commitment
may be adjusted from time to time pursuant to Section 2.5 or Section 2.1 | or pursuant to assignments by
or to such Term Lender pursuant to Section 104 The aggregate amount of the Term Loan Commitments
on the Agreement Date is $40.000,000. Unless the context shall otherwise require, after the effectiveness
of anyv Incremental Term Loan Commitment, the term “Term Loan Commitment™ shall include such
Incremental Term Loan Commitment,

“Term Loan Note™ means with respect to a Term Lender, a promissory note evidencing the Term
Loans of such Lender pavable to the order of such Lender (or, if required by such Lender, to such Lender
and its registered assigns) substantially in the form of Exhibit C-2

“Term Maturity Date™ means the fifth (3") anniversary of the Closing Date, provided that if such
day 1s not a Business Day. the Term Matunty Date shall be the Business Day immediately preceding
such day.

“Term SOFR™ means a rate per annum equal to the greater of (a) the sum of (i) Term SOFR
Reference Rate for a tenor comparable to the applicable Interest Period on the day (such day, the “Term

ctermination Dav™) that 1s two (2) Government Sccuntics Business Dayvs prior to the first day of
such Interest Penod, provided, however, that if as of 5:00 p.m. (New York City time) on any Term SOFR
Determination Day the Term SOFR Reference Rate for the applicable tenor has not been published by
the Term SOFR Administrator and a Benchmark Replacement Date with respeet to the Term SOFR
Reference Rate has not oceurred, then Term SOFR will be the Term SOFR Reference Rate for such tenor
as published by the Term SOFR Administrator on the first preceding Government Securitics Business
Day for which such Term SOFR Reference Rate for such tenor was published by the Term SOFR
Administrator so long as such first preceding Govemment Securities Business Day i1s not more than three
(3) Govemment Securities Business Days prior to such Term SOFR Determination Day plus (i) the
Term SOFR Adjustment. and (b) the Floor.

“Term SOFR Adjustment™ means (a) with respect to an Interest Period of one month, 0.10000%,
(b) with respect to an Interest Period of three months, 0.13000% and (c) with respect to an Interest Period
of six months, 0,.23000%,
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“Term SOFR Administrator™ means CME Group Benchmark Administration Limited (CBA) (or
a successor administrator of the Term SOFR Reference Rate selected by the Administrative Agent in its
reasonable discretion).

“Term SOFR Detenmination Day™ has the meaning specified in the definition of “Term SOFR™.

“Term SOFR Reference Rate™ means the forward-looking term rate based on SOFR published by
the Term SOFR Administrator and displaved on CME’s Market Data Platform {or other commercially
available source providing such guotations as may be selected by the Administrative Agent from time to
time).

“Termination Date™ means the date upon which all Commitments have terminated. no Letters of
Credit are outstanding (or if Letters of Credit remain outstanding, the same are Backstopped). and the
Loans and L/C Obligations (other than with respeet to the undrawn portion of outstanding Letters of
Credit), together with all interest and fees related thereto and other Loan Document Obligations (other
than unasserted contingent indemnification and unasserted expense reimbursement obligations in each
case not vel due and pavable), have been indefeasibly paid in full in cash.

“Threshold Amount™ means $2.300,000.

“Total Credit Ex ;" means, as to any Lender at any time, the unused Commitments,
Revolving Exposure and outstanding Term Loans of such Lender at such time.

“Total Revolving Outstandings™ means at any time, the aggregate Qutstanding Amount of all
Revolving Loans, Swingline Loans and L/C Obligations at such time.

“Trademark Sceurity Agrcement™ has the meaning set forth in the Sceurity Agreement,

“Transaction Expenses” means any fees, premiums, expenses or other costs incurred or paid by
the Borrower, or any Subsidiary in connection with the Transactions, this Credit Agreement and the other
Loan Documents and the transactions contemplated hereby and thereby in connection therewith.

“Transactions” means (a) the execution, delivery and performance by cach Loan Party of cach
Loan Document to which it is a party, (b) the borrowing of the Loans and the issuance of the Letters of
Credit, (c) the use of the proceeds of the Loans and the Letters of Credit, (d) the satisfaction of the
Collateral and Guarantee Requirement. {¢) the Existing Credit Agreement Refinancing and (f) the
pavment of Transaction Expenses.

“Twpe”. when used in reference to anv Loan or Borrowing, refers to whether the rate of interest
on such Loan, or on the Loans compnsing such Borrowing, is determined by reference to Term SOFR or
the Alternate Base Rate.

“UK_Financial Institution™ means any BRRD Undertaking (as such term is defined under the
PRA Rulcbook (as amended from time to time) promulgated by the United Kingdom Prudential
Regulation Authority) or any person falling within IFPRU 11.6 of the FCA Handbook (as amended from
time to time) promulgated by the United Kingdom Financial Conduct Authority, which includes certain
credit institutions and investment firms, and certain affiliates of such credit institutions or investment
firms.

“UK_Resolution Authority™ means the Bank of England or anyv other public administrative
authority having responsibility for the resolution of any UK Financial Institution.
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“Unadjusted Benchmark Replacement™ means the applicable Benchmark Replacement excluding
the related Benchmark Replacement Adjustment.

“Unaudited Financial Statements™ means the Form 10-0Q) containing the unaudited consolidated
balance sheets and related statements of income, comprehensive income, changes in equity and cash
flows of the Borrower and its Subsidiaries, covering anv of the first three fiscal quarters that have ended
after the most recent Fiscal Year covered by the Audited Financial Statements and at least 435 days before
the Closing Date,

“Uniform Commercial Code™ or “UCC™ means the Uniform Commercial Code as the same may
from time to time be in effect in the State of New York, provided that, if perfection or the effect of
perfection or non-perfection or the prionty of any sccurity interest in any Collateral is govemed by the
Uniform Commercial Code as in ¢ffect in a jurisdiction other than the State of New York, “Uniform
Commercial Code” or “UCC” means the Uniform Commercial Code as in cffect from time to time in
such other jurisdiction for purposes of the provisions hercof relating to such perfection, effect of
perfection or non-perfection or prionty.

“United States™ and “U.S." mean the United States of Amernica.
“Unreimbursed Amount™ has the meaning assigned to such term in Section 2. 4(c)(i}.
“USA PATRIOT Act” means The Uniting and Strengthening America by Providing Appropriate

Tools Required to Intereept and Obstruct Terrorism Act of 2001 (Title 1T of Pub. L. No. 107-36 (signed
into law October 26, 20007).

“U.S. Person” means any Person that is a “United States Person™ as defined in
Section TT01{a)(30) of the Code.

“U.S. Tax Compliance Certificate”™ has the meaning assigned to such term in Section 3.6(g)(v].

“UUS Svstems and Leeal Entity Consolidation Project” means the Borrower’s project to migrate
its U.S. operations to a common ¢nterprise resource planning software platform, including the merger of

certain of Borrower's ULS. subsidiarics into Borrower.

“Voting Equitv_Interests™ means, with respect to any Person, shares of such Person’s Equity
Interests having the right to vote for the election of the members of the board of dircetors or other
managing person of such Person under ordinary circumstances.

“Weighted Average Life to Maturity™ means, when applied to any Indebtedness at any date, the
number of years obtained by dividing: (a) the sum of the products obtained by multiplyving (1) the amount
of each then remaining installment, sinking fund, serial maturity or other required payvments of principal.
including payvment at final maturity, in respect thereof, by (i) the number of vears {calculated to the
nearest one-twelfth) that will elapse between such date and the making of such payvment; by (b) the then
outstanding principal amount of such Indebtedness.

“Whollv-Owned”™ means, with respect to a Subsidiary of a Person, a Subsidiary of such Person
all of the outstanding Equity Interests of which {other than (x) director’s qualifying shares and (yv) shares
issued to foreign nationals to the extent required by applicable law) are owned by such Person and/or by
one or more whollv owned Subsidiarics of such Person,
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“Withdrawal Liability™ means a liability to a Multiemplover Plan as a result of a complete or
partial withdrawal from such Multiemplover Plan, as such terms are defined in Part [ of Subtitle E of
Title IV of ERISA.

“Withholding Asent” means any Loan Partv and the Administrative Agent.

“Wnte-Down and Conversion Powers™ means, {a) with respect to any EEA Resolution Authority,
the write-down and conversion powers of such EEA Resolution Authority from time to time under the
Bail-In Legislation for the applicable EEA Member Country, which write-down and conversion powers
are described in the EU Bail-In Legislation Schedule, and (b) with respect to the United Kingdom, any
powers of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or
change the form of a hability of any UK Financial Institution or any contract or instrument under which
that liability anses, to convert all or part of that liability into shares, sccuritics or obligations of that
person or any other person, to provide that any such contract or instrument 15 to have effect as if a nght
had been exercised under it or to suspend any obligation in respect of that liability or any of the powers
under that Bail-In Legislation that are related to or ancillary to any of those powers.

“Yield Differential™ has the meaning assigned to such term in Section 2.11(c).

Section 1.2 Classification of Loans and Borrowings, For purposcs of this Credit Agreement,
Loans may be classified and referred to by Class (e.g.. a “Revolving Loan™) or by Tvpe (e.g.. a “SOFR_

Loan™) or by Class and Type (e.z.. a "SOFR Revolving Loan™). Borrowings may also be classified and
referred to by Class (e.2.. a “Revolving Borrowing™) or bv Type (e.£.. a "SOFR Borrowing™) or by Class
and Tvpe (e.g.. a “"SOFR Revolving Borrowing™).

Section 1.3 Terms Generallv. The definitions of terms herein shall apply equally to the
singular and plural forms of the terms defined. Whenever the context may require, any pronoun shall
include the corresponding masculine, femining 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.” In the computation of periods of time
from a specified date to a later specified date, the word “from™ means “from and including™; the words
“to” and “until” each mean “to but excluding™; and the word “through™ means “to and including.”
Unless the context requires otherwise (a) any definition of or reference to any agreement, instrument or
other document herein shall be construed as referring to such agreement, instrument or other document as
from time to time amended, restated, supplemented or otherwise modified (subject to any restrictions on
such amendments, restatements, supplements or modifications set forth herein), (b) any reference herein
to any Person shall be construed to include such Person’s successors and assigns, (c) the words “herein,”
“hereof” and “hereunder,” and words of similar import, shall be construed to refer to this Credit
Agreement in its entirety and not to any particular provision hereof, (d) 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 Credit Agreement, (e) any reference to any law or regulation herein shall, unless
otherwise specified, refer to such law or regulation as amended, modified or supplemented from time to
time, and (f) the words “asset” and “property™ shall be construed to have the same meaning and effeet
and to refer to any and all tangible and intangible assets and propertics, including cash, securities,
accounts and contract rights.  Any terms used in this Credit Agreement that are defined in the UCC shall
be construed and defined as set forth in the UCC unless otherwise defined herein: provided. that to the
extent that the UCC is used to define any term herein and such term is defined differently in different
Articles of the UCC, the definition of such term contained in Article 9 of the UCC shall govern.
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Section 1.4 Accounting Terms: GAAP.

{a) All accounting terms not specifically or completely defined herein shall be
construed in conformity with, and all financial data (including financial ratios and other financial
calculations) required to be submitted pursuant to this Credit Agreement shall be prepared in conformity
with, GAAP, applied in a manner consistent with that used in preparing the Audited Financial
Statements, except as otherwise specifically preseribed herein.

(b) Motwithstanding anything to the contrary herein, for purposes of determining
compliance with any test contained in this Credit Agreement with respect to any period during which any
Specified Transaction occurs, Consolidated EBITDA, Consolidated Fixed Charge Coverage Ratio and
Consolidated Net Leverage Ratio (and all component definitions of any of the foregoing) shall be
calculated with respect to such period and all Specified Transactions occurring during such period on a
Pro Forma Basis,

{c) If at any time any change in GAAP would affect the computation of anv
financial ratio or requirement sct forth in anv Loan Document, and cither the Borrower or the Required
Lenders shall so request, the Administrative Agent, the Lenders and the Borrower shall negotiate in good
faith to amend such ratio or requirement to preserve the original intent thereof in light of such change in
GAAP (subject to the approval of the Required Lenders): provided that, until so amended. (1) such ratio
or requirement shall continue to be computed in accordance with GAAP prior to such change therein and
(ii) the Borrower shall provide to the Administrative Agent and the Lenders financial statements and
other documents required under this Credit Agreement or as reasonably requested hereunder setting forth
a reconciliation between caleulations of such ratio or requirement made before and after giving effect to
such change in GAAP.

Section 1.5 Rounding. Any financial ratios required to be maintained by the Borrower
pursuant to this Credit Agreement shall be caleulated by dividing the appropriate component by the other
component, carrving the result to one place more than the number of places by which such ratio 13
expressed herein and rounding the result up or down to the nearest number (with a rounding-up if there is
no nearest number).

Section 1.6 References to Time, Unless the context otherwise requires, references to a time
shall refer to Eastern Standard Time or Eastern Davlight Savings Time, as applicable.

Seetion 1.7 Resolution of Drafting Ambiguitics, Each Loan Party acknowledges and agrees

that it was represented by counsel in connection with the execution and delivery of the Loan Documents
to which it is a party, that it and its counsel reviewed and participated in the preparation and negotiation
hereof and thercof and that anv rule of construction to the effect that ambiguities are to be resolved
against the drafting party shall not be emploved in the interpretation hereof or thercof.

Section 1.8 Status of Loan Document Obligations. In the event that any Loan Party shall at
any time issu¢ or have outstanding any Subordinated Debt, the Borrower shall take or cause cach other
Loan Party to take all such actions as shall be necessary to cause the Loan Document Obligations to
constitute senior indebtedness (however denominated) in respect of such Subordinated Debt and to
enable the Admimistrative Agent and the Lenders to have and exercise any pavment blockage or other
remedies available or potentially available to holders of senior indebtedness under the terms of such
Subordinated Debt.  Without limiting the foregoing, the Loan Document Obligations are herchy
designated as “senior indebtedness™ and as “designated senior indebtedness™ and words of similar import
under and in respect of the Subordinated Debt Documents under which such Subordinated Debt is issued
and are further given all such other designations as shall be required under the terms of any such
Subordinated Debt in order that the Administrative Agent and the Lenders mayv have and exercise anv
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payment blockage or other remedies available or potentially available to holders of senior indebtedness
under the terms of such Subordinated Debit.

Section 1.9 Reserved.

Section 110 Rates. The Admimistrative Agent does not warrant or accept responsibility for,
and shall not have any liability with respeet to (a) administration, construction, caleulation, publication,
continuation, discontinuation, movement, or regulation of, or any other matter related to, the Alternate
Base Rate, the Benchmark, or anv alternative, successor or replacement rate thereto (including any
Benchmark Replacement), any component definition thereof or rates referred to in the definition thereof!
including whether any Benchmark is similar to, or will produce the same value or economic equivalence
of, any other rate or whether financial instruments referencing or underlying the Benchmark will have the
same volume or liquidity as those referencing or underlying any other rate. (b) the impact of any
regulatory statements about, or actions taken with respect to any Benchmark {or component thereof), (c)
changes made by any administrator to the methodology used to caleulate any Benchmark (or component
thereof) or (d) the effect, implementation or composition of any Conforming Changes. The
Administrative Agent and its affiliates or other related entitics may engage in transactions that affect the
calculation of the Altemate Base Rate, the Benchmark, anv altemative, successor or replacement rate
{including any Benchmark Replacement) or any relevant adjustments thereto, in each case, in a manner
adverse to the Borrower. The Administrative Agent does not warrant or accept responsibility for, and
shall not have any liability with respect to, such transactions. The Administrative Agent mayv select
information sources or services in its reasonable discretion to ascertain the Alternate Base Rate, the
Benchmark, or anv altemative. successor or replacement rate (including any Benchmark Replacement),
in each case pursuant to the terms of this Credit Agreement, and shall have no liability to the Borrower,
any Lender or any other person or entitv for damages of any kind, including direct or indirect, special,
punitive. incidental or consequential damages. costs, losses or expenses (whether in tort, contract or
otherwise and whether at law or in equity), for any error or calculation of any such rate {(or component
thereof) provided by any such information source or service,

Section 111 Diwvisions. For all purposes under the Loan Documents, in connection with
Division: (a) if any asset, right, obligation or liability of any Person becomes the asset, right, obligation
or liability of a different Person, then it shall be deemed to have been transferred from the onginal Person
to the subscquent Person, and (b) if any new Person comes into existence, such new Person shall be
deemed to have been organized on the first date of its existence by the holders of its Equity Interests at
such time.

ARTICLE 2
THE CREDITS
Seetion 2.1 Commitments.

(a) Revolving Commitments. Subject to the terms and conditions hereof and relyving
upon the representations and warranties herein set forth, each Revolving Lender agrees, severally and not
Jointly, to make Revolving Loans to the Borrower in Dollars from time to time during the Availability
Period in an aggregate principal amount that will not result in (i) such Revolving Lender’s Revolving
Exposure exceeding such Revolving Lender’'s Revolving Commitment or (i) the Total Revolving
Outstandings exceeding the aggregate Revolving Commitments. Within the foregoing limits and subject
to the terms and conditions set forth heren, the Borrower may borrow, prepay and reborrow Revolving
Loans. Revolving Loans may be ABR Loans or SOFR Loans, as further provided herein,
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k) Term Loan Commitments. Subject to the terms and conditions hereof and
relving upon the representations and warranties herein set forth, each Term Lender agrees, severally and
not jointly, to make a single loan (each such loan, a “Term Loan™) to the Borrower in Dollars on the
Closing Date in an principal amount not exceeding such Term Lender’s Term Loan Commitment. Term
Loans which are prepaid or repaid, in whole or in part, may not be reborrowed, Term Loans may be
ABR Loans or SOFR Loans, as further provided herein,

(c) Incremental Term Loan Commitments,  Subject to the terms and conditions
hereof and relving upon the representations and warrantics herein set forth, each Incremental Term
Lender agrees, severally and not jointly, if such Incremental Term Lender has so committed pursuant to
Section 2,11, to make Incremental Term Loans in Dollars to the Borrower in an aggregate principal
amount not to exceed its Incremental Term Loan Commitment and otherwise on the terms and subject to
the conditions set forth in the Incremental Assumption Agreement to which such Lender is a party.
Incremental Term Loans which are prepaid or repaid. in whole or in part. may not be reborrowed.
Incremental Term Loans may be ABR Loans or SOFR. Loans, as further provided herein.

Section 2.2 Borrowings, Conversions and Continuations of Loans.

(a) Each Borrowing (other than a Swingline Borrowing which shall be made in
accordance with Section 2.3). each conversion of Loans from one Twvpe to the other, and cach
continuation of SOFR Loans shall be made upon the Borrower’s irrevocable notice, to the Admimistrative
Agent, which may be given by telephone, Each such notice must be made in writing (or in the case of
telephonic notice. promptly confirmed in writing) substantiallv in the form of a Committed Loan Notice
appropriately completed and signed by a Responsible Officer of the Borrower and received by the
Administrative Agent (1) in the case of an ABR Borrowing, not later than 11:00 a.m. on the date of the
proposcd Borrowing, or (1) in the case of any other Borrowing, not later than 11:00 am. three
Government Sceuritics Business Days before the date of the proposed Borrowing,

(k) Except as provided in Scetion 2.3(¢c) and Scction 2 4{c). cach Borrowing or
conversion of Loans shall be in a principal amount of the Borrowing Minimum or a whole multiple of the
Borrowing Multiple in excess thercof. Each Committed Loan Motice (whether telephonic or written)
shall specify (A) whether the Borrower is requesting a Borrowing, a conversion of Loans from one Type
to the other, or a continuation of SOFR. Loans. (B) the requested date of the Borrowing, conversion or
continuation, as the case may be (which shall be a Business Day). (C) the Class and principal amount of
Loans to be borrowed. converted or continued, (D) the Type of Loans to be borrowed or to which
existing Loans are to be converted, (E) if applicable. the duration of the Interest Period with respect
thereto which shall be a penod contemplated by the definition of the term “Interest Period™, and (F) the
location and number of the Borrower’s account to which funds are to be disbursed, which shall comply
with the requirements of Section 2.2, Notwithstanding anything in this Credit Agreement to the contrary,
if the Borrower:

() requests a Borrowing of, conversion to, or continuation of SOFR Loans
in any such Committed Loan Notice, but fails to specify an Interest Penod, it will be deemed to
have specified an Interest Period of one month: or

(1) fails to specifv a Type of Loan in a Committed Loan Notice or fails to
give a timely notice requesting a conversion or continuation, then the applicable Loans shall be
made as, continued as, or converted to, ABR Loans.

For avoidance of doubt, the Borrower and Lenders acknowledge and agree that any conversion or
continuation of an existing Loan shall be deemed to be a continuation of that Loan with a converted
interest rate methodology and not a new Loan. Any automatic conversion or continuation as provided

5l
MASAE 260 L] 5434 526503y




above shall be effective as of the last dav of the Interest Period then in effect with respect to the
applicable SOFR Loans.

(c) Following receipt of a Committed Loan Notice, the Admimstrative Agent shall
promptly notify cach Appropnate Lender of the amount of its Applicable Percentage of the applicable
Class of Loans, and if no timely notice of a conversion or continuation is provided by the Borrower, the
Administrative Agent shall notify cach Appropriate Lender of the details of any automatic conversion or
contimuation described in Section 2.2(b). In the case of each Borrowing, each Appropriate Lender shall
make (or cause its Applicable Lending Office to make) the amount of its Loan available to the
Administrative Agent. by transfer in immediately available funds to the account of the Administrative
Agent most recently designated by it for such purpose by notice to the Lenders, not later than 1:00 pm.
on the Busingss Day specified i the applicable Committed Loan Notice. Upon satisfaction or waiver of
the applicable conditions set forth in Seetion 4.2 (and, if such Borrowing is the initial Credit Extension,
Section 4.1), the Administrative Agent shall make all funds so received available to the Borrower in like
funds as received by transfer to the account of the Borrower maimntained with Citizens Bank and
designated in the Commitment Loan Notice the amount of such funds; provided that if, on the date the
Commitied Loan Notice with respect to such Borrowing is given by the Borrower, there are Swingling
Loans or L/C Borrowings outstanding, then the proceeds of such Borrowing shall be applied first, to the
payvment in full of any such L/C Borrowings, second. to the payment in full of any such Swingline Loans,
and third, to the Borrower as provided above.

(d) Except as otherwise provided herein, a SOFR Loan may be continued or
converted only on the last day of an Interest Period for such Loan unless the Borrower pavs the amount
due, if anv, under Section 3.5 in connection therewith. During the existence of an Event of Default, the
Administrative Agent or the Required Lenders may require that (i) no Loans may be requested as,
converted to or continued as SOFR Loans and (ii) unless repaid, each SOFR Loan be converted to an
ABR Loan at the end of the Interest Period applicable thereto.

{e) The Administrative Agent shall promptly notify the Borrower and the
Appropriate Lenders of the interest rate applicable to any Interest Period for SOFR Loans upon
determination of such interest rate.

(f) Anything in clauses (a) through (d) above to the contrary notwithstanding, after
giving cffect to all Borrowings, all conversions of Loans from onc Twpe to the other, and all
continuations of Loans as the same Tvpe, there shall not be more than six (6) Interest Periods in effect at
any time for all Borrowings of SOFR Loans.

(&) The failure of anv Appropriate Lender to make anyv Loan required to be made by
it shall not relieve anv other Appropriate Lender of its obligations hercunder, provided that the
Commitments of the Lenders are several, and no Lender shall be responsible for anv other Lender’s
failure to make Loans as required. All Borrowings made on the Closing Date must be made as ABR
Borrowings unless the Borrower shall have given a Commutted Loan NMNotice requesting a SOFR
Borrowing and provided an indemnity letter in form and substance satisfactory to the Administrative
Agent extending the benefits of Section 3.5 to the Appropnate Lenders in respect of such Borrowings,

Section 2.3 Swingline Loans.

{a) The Swingline. Subject to the terms and conditions hereof and relving upon the
representations and warranties herein set forth and upon the agreements of the Revolving Lenders set
forth in this Section 2 3, the Swingline Lender may in its sole discretion and without any obligation to do
so make Swingline Loans to the Borrower in Dollars from time to time on any Business Day after the
making of the initial Revolving Loans through the seventh Business Day preceding the Revolving
Maturity Date; provided that after giving effect to cach Swingline Loan, (i) the ageresate Outstanding
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Amount of Swingline Loans shall not exceed the Swingline Sublimit and (i) the Total Revolving
Outstandings shall not exceed the aggregate Revolving Commitments: provided. further. that the
Borrower shall not use the proceeds of any Swingline Loan to refinance any outstanding Swingline Loan,
Within the foregoing limits, and subject to the other terms and conditions hercof, the Borrower may
borrow under this Section 2.3, prepay under Section 2.7, and reborrow under this Seetion 2.3,

(b) Borrowing Procedures. Each Swingline Borrowing shall be made upon the
Borrower’s irrevocable notice to the Swingline Lender, which may be given by telephone.  Each such
notice must be received by the Swingline Lender not later than 1:00 p.m. on the requested borrowing
date, and shall specify (1) the amount to be borrowed, which shall be in an aggregate amount that is an
integral multiple of the Borrowing Multiple and not less than the Borrowing Minimum, (i1) the requested
borrowing date, which shall be a Business Day and (iii) the maturity date of the requested Swingline
Loan which shall be not later than seven Business Dayvs after the making of such Swingline Loan. Each
such telephonic notice must be confirmed promptly by hand delivery or facsimile {or transmitted by
electronic communication, if arrangements for doing so have been approved by the Swingline Lender and
the Administrative Agent) of a written Swingline Loan Notice to the Swingline Lender and the
Administrative Agent, appropriately completed and signed by a Responsible Officer of the Borrower.
Promptly after receipt by the Swingline Lender of any telephonic Swingline Loan Notice, the Swingline
Lender will, if it is willing to make the requested Swingline Loan and provided that all applicable
conditions in Scction 4.2 are satisfied or waived, not later than 3:00 p.m. on the borrowing date specified
in such Swingline Loan Notice, make the amount of its Swingline Loan available to the Borrower by
crediting the account of the Borrower maintaingd with the Swingling Lender and notify the
Administrative Agent thereof in writing,

{c) Refinancing of Swingling Loans. (i) The Swingline Lender at any time n its
sole and absolute discretion may request, on behalf of the Borrower (which hereby irrevocably authorzes
the Swingline Lender to so request on its behalf), and in any event shall request, no later than one weck
after each Swingline Borrowing has been made, that each Revolving Lender make an ABR Revolving
Loan in Dollars in an amount equal to such Revolving Lender's Applicable Percentage of the amount of
Swingline Loans then outstanding. Such request shall be made in writing (which written request shall be
deemed to be a Committed Loan Notice for purposes hereof) and in accordance with the requirements of
Section 2.2, without regard to the minimum and multiples specified thercin for the principal amount of
ABR Loans. Each Revolving Lender shall make an amount equal to its Applicable Percentage of the
amount specified in such Committed Loan Notice available to the Administrative Agent in immediately
available funds in Dollars for the account of the Swingline Lender at the Administrative Agent’s
Payvment Office not later than 1:00 pm. on the day specificd in such Committed Loan MNotice,
whereupon, subject to Section 2.3(c){ii), each Revolving Lender that so makes funds available shall be
deemed to have made an ABR Revolving Loan to the Borrower in such amount. The Administrative
Agent shall remit the funds so received to the Swingline Lender.

(1) If for anv reason anv Swingline Loan cannot be refinanced by a
Revolving Borrowing in accordance with Section 2.3{c){i). the request for ABR Revolving Loans
submitted by the Swingline Lender as set forth therein shall be deemed to be a request by the
Swingline Lender that each of the Revolving Lenders purchase for cash a risk participation in the
relevant Swingline Loan in Dollars and each Revolving Lender hereby irrevocably and
unconditionally agrees to make such purchase in an amount equal to the product of such
Revolving Lender’s Applicable Percentage multiplied by the amount of such Swingline Loan,
Each Revolving Lender’s payment to the Administrative Agent for the account of the Swingline
Lender pursuant to Section 2.3(c)(i) shall be deemed payment in respect of such participation.

(i)  If any Revolving Lender fails to make available to the Administrative
Agent for the account of the Swingling Lender any amount required to be paid by such Revolving
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Lender pursuant to the foregoing provisions of this Section 2.3(c} by the time specified in
Section 2.3(c)(i}. the Swingline Lender shall be entitled to recover from such Revolving Lender
{acting through the Administrative Agent), on demand. such amount with interest thercon for the
period from the date such payment is required to the date on which such payment is immediately
available to the Swingline Lender at the greater of the Federal Funds Effective Rate and a rate
determined by the Administrative Agent in accordance with banking industry rules on interbank
compensation. A certificate of the Swingline Lender submitted to any Revelving Lender
(through the Administrative Agent) with respeet to any amounts owing under this clanse (iii)
shall be conclusive absent manifest error.

(iv) Each Revolving Lender’s obligation to make Revolving Loans or to
purchase and fund risk participations in Swingline Loans pursuant to this Section 2 3(c) shall be
absolute and unconditional and shall not be affected by any circumstance, provided that each
Revolving Lender’s obligation to make Revolving Loans {but not to purchase and fund risk
participations in Swingline Loans) pursuant to this Section 2 .3(c) is subject to the conditions set
forth in Section 4.2, No such funding of risk participations shall relieve or otherwise impair the
obligation of the Borrower to repay Swingline Loans, together with interest as provided herein.

(d)y Repavment of Participations. (1) At anv time after anv Revolving Lender has
purchased and funded a risk participation in a Swingline Loan, if the Swingline Lender receives any
payment on account of such Swingling Loan, the Swingling Lender will distribute to such Revolving
Lender its Applicable Percentage of such payvment (appropriately adjusted, in the case of interest
payvments, to reflect the period of time during which such Revolving Lender’s nisk participation was
funded) in the same funds as those received by the Swingling Lender,

(n) If any pavment received by the Swingline Lender in respect of principal
or nterest on any Swingling Loan s required to be returned by the Swingline Lender under any
of the circumstances described in Section 10.11 (including pursuant to any settlement entered
into by the Swingline Lender in its discretion), each Revolving Lender shall pay to the Swingline
Lender its Applicable Percentage thereof on demand by the Administrative Agent, plus interest
thereon from the date of such demand to the date such amount is returned, at a rate per annum
equal to the Federal Funds Effective Rate. The Administrative Agent will make such demand
upon the request of the Swingline Lender.

(e) Interest for Account of Swingline Lender. Until each Revolving Lender funds its
ABR Revolving Loan or risk participation pursuant to this Section 2.3 to refinance such Revolving
Lender’s Applicable Percentage of any Swingline Loan, interest in respect of such Applicable Percentage
shall be solely for the account of the Swingline Lender,

(f) Payments Directly to Swingling Lender. The Borrower shall make all payments
of principal and interest in respect of the Swingline Loans directly to the Swingline Lender and the
Swingline Lender shall notify the Admimistrative Agent thercof,

Section 2.4 Letters of Credit.

{a) The Letter of Credit Commitment. (i) Subject to the terms and conditions hereof
and of any additional Letter of Credit Documents required by the L/C Issuer and relving upon the
representations and warranties herein set forth (A) based upon the agreements of the Revolving Lenders
sct forth in this Scetion 2.4, the L/C Issuer agrees (1) from time to time on any Business Day during the
Availability Period to issue Letters of Credit denominated in Dollars for the account of the Borrower
{provided that any Letter of Credit may be for the joint account of the Borrower and any Subsidiary of
the Borrower) and to amend or renew Letters of Credit previously issued by it. in accordance with
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Section 2 4(b). and (2) to honor conforming drafts under the Letters of Credit and {B) the Revolving
Lenders severally agree to participate in Letters of Credit issued pursuant to this Section 2.4: provided
that the L/C Issuer shall not be obligated to make any L/C Credit Extension with respect to any Letter of
Credit, and no Revolving Lender shall be obligated to participate in any such Letter of Credit if
immediately after giving effeet to such L/C Credit Extension, (w) the aggregate L/C Obligations would
exceed the L/C Sublimit, (x) the Revolving Exposure of any Revolving Lender would exceed such
Revolving Lender's Revolving Commitment, or (v) the Total Revolving Qutstandings would exceed the
aggregate Revolving Commitments,

(1) The LAC Issuer shall be under no obligation to issue anv Letter of Credit
{and, in the case of clauses (B), (C) or (D) below, shall not issue any Letter of Credit) if:

(A)  any order, judgment or decree of any Governmental Authority or
arbitrator shall by its terms purport to enjoin or restrain the L/C Issuer from issuing such
Letter of Credit. or any law applicable to the L/C Issuer or any directive (whether or not
having the force of law) from any Governmental Authority with jurisdiction over the
L/C Issuer shall prohibit, or direct that the L/C Issuer refrain from, the issuance of letters
of credit generally or such Letter of Credit in particular or shall impose upon the
L/C Issuer with respect to such Letter of Credit anyv restriction. reserve or capital
requirement {for which the L/C Issuer is not otherwise compensated hereunder) not in
effect on the Agreement Date. or shall impose upon the L/C Issuer any unreimbursed
loss, cost or expense which was not applicable on the Agreement Date (for which the
L/C Issuer is not otherwise compensated hercunder);

(B) subject to Section 2 4(bi(iii). the expirv date of such requested
Letter of Credit would oceur more than twelve months after the date of issuance or last
rencwal;

(C) the expiry date of such requested Letter of Credit would occur
after the Letter of Credit Expiration Date, unless arrangements satisfactory to the L/IC
Issuer for the Backstopping of such Letter of Credit have been made prior to the issuance
thereof,

(D) the proceeds of which would be made available to any Person (1)
to fund any activity or business of or with any Sanctioned Person, or in any Sanctioned
Country or (i) in any manner that would result in a violation of any Sanctions by any
party to this Credit Agreement:

(E) the issuance of such Letter of Credit would violate one or more
policies of the L/C Issuer applicable to letters of credit or anyv laws binding upon the
L/C Issuer;

(F) the Letter of Credit is to be denominated in a currency other than
Dallars:

() any Revolving Lender is at that time a Defaulting Lender, unless
the L/C Issuer has entered into arrangements, including the delivery of Cash Collateral,
satisfactory to the L/C Issuer (in its sole discretion) with the Borrower or such
Defaulting Lender to climinate the L/C Issuer’s actual or potential Fronting Exposure
{after giving effect to Scction 2. 10{a){iv)) with respect to such Defaulting Lender anising
from cither the Letter of Credit then proposed to be issued or such Letter of Credit and
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all other L/C Obligations as to which the L/C Issuer has actual or potential Fronting
Exposure, as it may elect in its sole discretion; or

(H) the Letter of Credit is in an initial amount less than $100,000 {or
such lesser amount as agreed to by the L/C Issuer and the Administrative Agent).

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

(b} Procedures for Issuance and Amendment of Letters of Credit: Auto-Renewal
Letters of Credit. (i) Each Letter of Credit shall be issued or amended, as the case may be, upon the
request of the Borrower hand delivered or sent by facsimile (or transmitted by ¢lectronic communication,
if arrangements for doing so have been approved by the L/C Issuer) to the L/C Issuer {(with a copy to the
Administrative Agent) in the form of a Letter of Credit Application, appropriately completed and signed
by a Responsible Officer of the Borrower. Such Letter of Credit Application must be received by the
L/C Issuer and the Administrative Agent not later than 1:00 p.m. at least three Business Days prior to the
proposed issuance date or date of amendment. as the case may be: or. in cach case. such later date and
time as the L/C Issuer may agree in a particular instance in its sole discretion. In the case of a request for
an inifial 1ssuance of a Letter of Credit, such Letter of Credit Application shall specify in form and detail
recasonably satisfactory to the L/C Issuer:  (A) the proposed issvance date of the requested Letter of
Credit (which shall be a Business Dayv), (B) the amount, (C) the expirv date thercof, (I} the name and
address of the beneficiary thereof, (E) the documents to be presented by such bencficiary in case of any
drawing thercunder, (F) the full text of any cetificate to be presented by such beneficiary in case of any
drawing thercunder, and (G) such other matters as the L/C Issuer may reasonably request. In the case of
a request for an amendment of any outstanding Letter of Credit, such Letter of Credit Application shall
specify in form and detail reasonably satisfactory to the L/C Issuer (1) the Letter of Credit to be
amended, (2) the proposed date of amendment thereof (which shall be a Business Day), (3) the nature of
the proposed amendment, and (4) such other matters as the L/C Issuer may reasonably request.

(1) Subject to the terms and conditions set forth herem, the L/C Issuer shall,
on the requested date, issue a Letter of Credit for the account of the Borrower or enter into the
applicable amendment, as the case may be. Immediately upon the issuance of each Letter of
Credit, each Revolving Lender shall be deemed to have, and hereby irrevocably and
unconditionally agrees to, acquire from the L/C Issuer a risk participation in such Letter of Credit
in an amount equal to such Revolving Lender’s Applicable Percentage of the aggregate amount
available to be drawn under such Letter of Credit. Each Lender acknowledges and agrees that its
obligation to acquire risk participations pursuant to this paragraph in respect of Letters of Credit
is absolute and unconditional and shall not be affected by any circumstance whatsoever,
including any amendment, renewal or extension of any Letter of Credit or the occurrence and
continuance of a Default or reduction or termination of the Commitments.

(i) If the Borrower so requests in any applicable Letter of Credit
Application, the L/C lssuer shall agree to issue a Letter of Credit that has automatic renewal
provisions (gach, an “Auto-Renewal Letter of Credit™): provided that any such Auto-Renewal
Letter of Credit must permit the L/C Issuer to prevent any such renewal at least once in each
twelve=month period (commencing with the date of issuance of such Auto-Renewal Letter of
Credit) by giving prior notice to the beneficiary thereof not later than a day (the “Nonrenewal
Notice Date™) in cach such twelve-month period to be agreed upon at the time such Letter of
Credit is issued. Unless otherwise directed by the L/C Issuer, the Borrower shall not be required
to make a specific request to the L/C Issuer for any such rencwal. Once an Auto-Renewal Letter
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of Credit has been issued, the Revelving Lenders shall be deemed to have authorized (but may
not require) the L/C Issuer to permit the renewal of such Auto-Renewal Letter of Credit from
time to time to an expirv date not later than the Letter of Credit Expiration Date: provided that
the L/C Issuer shall not permit any such renewal if (A) the L/C Issuer has determined that it
would have no obligation at such time to issue such Letter of Credit in its renewed form under
the terms hereof (by reason of the provisions of Scetion 2 4(a)(ii) or otherwise), or (B) it has
received notice {(which may be by telephone, followed promptly in writing, or in writing) on or
before the day that is five Business Days before the applicable Nonrenewal Notice Date from the
Administrative Agent or any Revolving Lender, as applicable, or the Borrower that one or more
of the applicable conditions specified in Section 4.2 is not then satisfied.

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

{c) Drawings and Reimbursements: Funding of Participations. (i) Upon receipt from
the beneficiary of any Letter of Credit of any notice of a drawing under such Letter of Credit, the
L/C Issuer shall notify promptly the Borrower and the Administrative Agent thereof. On the Business
Dav on which the Borrower shall have received notice of any pavment by the L/C Issuer under a Letter of
Credit or, if the Borrower shall have received such notice later than 12:00 p.m, on any Business Day, on
the succeeding Business Day (such applicable Business Day, the “L/C Honor Date™), the Borrower shall
(regardless of whether or not such Letter of Credit shall be for the sole account of the Borrower or for the
joint account of the Borrower and any Subsidiary) reimburse the L/C Issuer through the Administrative
Agent in an amount cqual to such drawing in Dollars. If the Borrower fails to so reimburse the
L/C lssuer on the L/C Honor Date (or if any such reimbursement payment is required to be refunded to
the Borrower for any reason), then (x) the Borrower shall be deemed to have requested a Borrowing of
ABR Revolving Loans in the amount of such drawing, and (v) the Administrative Agent shall prompily
notifv ¢ach Revolving Lender of the L/C Honor Date, the amount of the unreimbursed drawing (the
“Unreimbursed Amount”). and the amount of such Revolving Lender’s Applicable Percentage thereof.
Such Revolving Loans shall be made by the Revolving Lenders without regard to the Borrowing
Minimums and Borrowing Multiples. Any notice given by the L/C Issuer or the Administrative Agent
pursuant to this Scction 2 4{c)(i}) may be given by telephone if immediately confirmed in writing;
provided that the lack of such an immediate confirmation shall not affect the conclusiveness or binding
effect of such notice. For the avoidance of doubt, if any drawing occurs under a Letter of Credit and
such drawing is not reimbursed on the same day, the Unrcimbursed Amount of such drawing shall,
without duplication, accrue interest for each day until the date of reimbursement at (x) prior to the third
Business Day following the L/C Honor Date, the rate per annum applicable to the outstanding principal
balance of ABR Revolving Loans pursuant to Section 3. 1{a). and (v) thereafter, a rate per annum equal to
the Default Rate applicable to the outstanding principal balance of ABR Revolving Loans.

(ii) Each Revolving Lender (including the Revolving Lender acting as the
L/C Issuer) shall upon any notice pursuwant to Section 2.4(c)i} make funds available to the
Administrative Agent for the account of the L/C Issuer at the Administrative Agent’s Pavment
Office in an amount equal to its Applicable Percentage of any Unreimbursed Amount in respect
of a Letter of Credit in Dollars not later than 1:00 pm. on the Business Dav specified in such
notice by the Administrative Agent. The Administrative Agent shall remit the funds so received
to the L/C Issuer, and may apply Cash Collateral provided for this purpose to such Unreimbursed
Amount,

(1i1) Each Revolving Lender that makes funds available pursuant to
Section 2. d{c)(i1) shall be deemed to have made an ABR Revolving Loan in Dollars to the
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Borrower in such amount, provided that in the event the conditions for Revolving Borrowings set
forth in Section 4.2 cannot be satisfied (and have not been waived) or for any other reason, then
{A) the Borrower shall be deemed to have incurred from the L/C Issuer a L/C Borrowing in
Dollars in the amount of the Unreimbursed Amount, which L/C Borrowing shall be due and
pavable on demand (together with interest) and shall bear interest at the Default Rate, and (B)
such Revolving Lender shall be deemed to have purchased a participation in such L/C Borrowing
in an amount equal to its Applicable Percentage thereof (a “L/C Advance™),

(iv) Until each Revolving Lender funds its Revolving Loan or L/C Advance
pursuant to this Scetion 2.4(c) to reimburse the L/C lssuer for any amount drawn under any

Letter of Credit, interest in respect of such Revolving Lender’s Applicable Percentage of such
amount shall be solely for the account of the L/C Issuer.

(v) Each Revolving Lender's obligation to make Revolving Loans or
L/C Advances to reimburse the L/C Issuer for amounts drawn under Letters of Credit, as
contemplated by this Section 2 4(c), shall be absolute and unconditional and shall not be affected
by any circumstance: provided that each Revolving Lender’s obligation to make Revolving
Loans (but not L/C Advances) pursuant to this Section 2. 4{(c} is subject to the conditions set forth
in Section 4.2 {other than delivery by the Borrower of a Committed Loan Notice). No such
making of a L/C Advance shall relieve or otherwise impair the obligation of the Borrower to
reimburse the L/C Issuer for the amount of any payvment made by the L/C Issuer under any Letter
of Credit, together with interest as provided herein.

(vi) If any Revolving Lender fails to make available to the Administrative
Agent for the account of the L/C Issuer any amount required to be paid by such Revolving
Lender pursuant to the forcgoing provisions of this Section 2.4(c) by the time specified in
Scetion 2. 4(e)(ii), the L/C Issuer shall be entitled to recover from such Revolving Lender (acting
through the Administrative Agent), on demand, such amount with interest thercon for the period
from the date such pavment is required to the date on which such pavment is immediately
available to the L/C Issuer at the greater of the Federal Funds Effective Rate and a rate
determined by the L/C Issuer in accordance with banking industry rules on interbank
compensation. A certificate of the L/C Issuer submitted to anv Revolving Lender (through the
Administrative Agent) with respect to anv amounts owing under this Section 2 4(c){vi} shall be
conclusive absent manifest error,

(vii)  If, atanv time after the L/C [ssuer has made a payment under any Letter
of Credit and has received from any Revolving Lender such Revolving Lender’s L/C Advance in
respect of such pavment in accordance with this Scction 2 4(c). the Administrative Agent
receives for the account of such Revolving Lender any pavment in respect of the related
Unreimbursed Amount or interest thercon (whether directly from the Borrower or otherwise,
including proceeds of Cash Collateral applied thereto by the Adminmistrative Agent), the
Admimistrative Agent will distribute to such Revolving Lender its Applicable Percentage thereof
{appropriately adjusted, in the case of interest payments, to reflect the period of time during
which such Revolving Lender’'s L/C Advance was outstanding) in the same funds as those
received by the Administrative Agent.

(viii)  If any payment received by the Administrative Agent for the account of
the L/Clssuer pursuant to Section 2.4(c) is required to be retumed under anv of the
circumstances described in Section 10.11. each Revolving Lender shall pay to the Administrative
Agent its Applicable Percentage thercof on demand of the Administrative Agent, plus interest
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thereon from the date of such demand to the date such amount is retumed by such Revolving
Lender, at a rate per annum equal to the Federal Funds Effective Rate.

{d)y Obligations Absolute.  The obligation of the Borrower to reimburse the
L/C Issuer for each drawing under each Letter of Credit issued by it and to repay each L/C Borrowing
shall be absolute, unconditional and irrevoeable, and shall be paid strictly in accordance with the terms of
this Credit Agreement under all circumstances, including the following;

(1) any lack of validity or enforceability of such Letter of Credit, this Credit
Agreement, or anv other agreement or instrument relating thereto;

(1) the existence of any claim, counterclaim, setoff. defense or other right
that any Loan Party may have at any time against any beneficiary or any transferce of such Letter
of Credit (or any Person for whom any such beneficiary or any such transferce may be acting),
the LAC Issuer or any other Person, whether in connection with this Credit Agreement, the
transactions contemplated hercby or by such Letter of Credit or any agreement or instrument
relating thereto, or any unrelated transaction;

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

(iv) any payment by the L/C Issuer under such Letter of Credit against
presentation of a draft or certificate that does not strictly comply with the terms of such Letter of
Credit, or any payment made by the L/C Issuer under such Letter of Credit to any Person
purporting to be a trustee in bankruptcy. debtor-in-possession, assignee for the benefit of
ereditors, liquidator, receiver or other representative of or successor to any beneficiary or any
transferee of such Letter of Credit, including any arising in conneetion with (x) any proceeding
under any Debtor Relief Law or (v) any Bail-In Action;

(v) any exchange, release or non-perfection of any Collateral, or any release
or amendment or waiver of or consent to departure from the Guarantee Agreement or any other
guarantee, for all or any of the Loan Document Obligations of any Loan Party in respect of such
Letter of Credit; or

(vi)  any other circumstance or happening whatsoever, whether or not similar
to any of the foregoing, including any other circumstance that might otherwise constitute a
defense available to, or a discharge of. any Loan Party;

provided that the foregoing shall not excuse the L/C Issuer from liability to the Borrower to the extent of
any direct damages (as opposed to special. indirect, consequential or punitive damages, claims in respect
of which are waived by the Borrower to the extent permitted by applicable law) suffered by the Borrower
that are caused by the L/C Issuer’'s gross negligence or willful misconduct when determining whether
drafts and other documents presented under a Letter of Credit comply with the terms thereof.

{e) Role of L/C Issuer. Each Lender and the Borrower agree that, in paving any
drawing under a Letter of Credit. the L/C Issuer shall not have anyv responsibility to obtain anv document
(other than any sight draft, certificates and documents expresshy required by the Letter of Credit) or to
ascertain or inguire as to the validity or accuracy of anv such document or the authority of the Person
executing or delivering any such document. None of the L/C Issuer, any of its Related Parties nor any of
the correspondents, participants or assignees of the L/C Issuer shall be liable to any Lender for (i) any
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action taken or omitted in connection herewith at the request or with the approval of the Required
Lenders, (ii) any action taken or omitted in the absence of gross negligence or willful misconduct; or (iii)
the due execution, effectiveness, validity or enforceability of any document or instrument related to any
Letter of Credit or Letter of Credit Application. The Borrower hereby assumes all risks of the acts or
omissions of anv bencficiary or transferce with respect to its use of any Letter of Credit; provided that
this assumption is not intended to, and shall not, preclude the Borrower from pursuing such rights and
remedies as it may have against the beneficiary or transferce at law or under any other agreement, None
of the L/C Issuer, any of its Related Parties nor any of the correspondents, participants or assignees of the
L/C [ssuer shall be liable or responsible for any of the matters described in clauses (i) through (i) of this
Section 2.4(e); provided that anyvthing in such clauses to the contrary notwithstanding, the Borrower may
have a claim against the L/C Issuer, and the L/C Issuer may be liable to the Borrower, to the extent, but
only to the extent, of any direct, as opposed to consequential or exemplary, damages suffered by the
Borrower caused by the L/C Issuer’s willful misconduct or gross negligence or the L/C Issuer’s willful or
grossly negligent failure to pay under anv Letter of Credit after the presentation to it by the beneficiary of
a sight draft and certificate(s) strictly complyving with the terms and conditions of such Letter of Credit,
In furtherance and not in limitation of the foregoing, the L/C Issuer mav aceept documents that appear on
their face to be in order, without responsibility for further investigation, regardless of any notice or
information to the contrary, and the L/C Issuer shall not be responsible for the validity or sufficiency of
any instrument transferring or assigning or purporting to transfer or assign a Letter of Credit or the nghts
or benefits thereunder or proceeds thereof, in whole or in part, which may prove to be invalid or
ineffective for any reason.

() “onfli ion, Notwithstanding anything clsc to the
contrary in anyv Letter of Credit Documcm {mciudmg any Letter of Credit Application). in the event of
any conflict between the terms hereof and the terms of any such Letter of Credit Document, the terms
hergof shall control, provided that all non-conflicting terms of anv such Letter of Credit Document shall
remain in full force and effect.

() Applicability of ISP: Limitation of Liabilitv. Unless otherwise expressly agreed
bv the L/C Issuer and the Borrower when a Letter of Credit 1s 1ssued. the rules of the ISP shall apply to

cach standby Letter of Credit. Notwithstanding the foregoing, the L/C Issuer shall not be responsible to
any Loan Party for, and the L/C Issuer’s rights and remedies against any such Loan Party shall not be
impaired by, any action or inaction of the L/C Issuer required or permitted under any law, order, or
practice that 1s required or permitted to be applied to any Letter of Credit or this Credit Agreement,
including the law or any order of a jurisdiction where the L/C Issuer or the beneficiary is located, the
practice stated in the ISP or in the decisions, opinions, practice statements, or official commentary of the
ICC Banking Commission, the Bankers Association for Finance and Trade - Intemational Financial
Services Association (BAFT-IFSA), or the Institute of Intemational Banking Law & Practice, whether or
not any Letter of Credit chooses such law or practice.

Section 2.5 Termination and Reduction of Commitments.

{a) Unless previously terminated, (i) the Term Loan Commitments (other than any
Incremental Term Loan Commitments) shall automatically terminate upon the making of the Term Loans
on the Closing Date, and (ii) the Revolving Commitments shall terminate on the last day of the
Availability Period. Any Incremental Term Loan Commitment shall terminate as provided in the
applicable Incremental Assumption Agreement.

(b) The Borrower may at any time terminate, or from time to time reduce, the
Revolving Commitments, provided that (i) the Borrower shall not terminate or reduce the Revolving
Commitments if, after giving effect to any concurrent prepavment or repayment of the Revolving Loans
and the Swingline Loans i accordance with Section 2.7, the sum of the Revolving Exposures of all
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Revolving Lenders would exceed the aggregate Revolving Commitments, (ii) each such reduction of the
Revolving Commitments shall be in an amount that is an integral multiple of 51,000,000 and not less
than $3,000,000, and (1ii) anv reduction of the Revolving Commitments to an amount below the L/C
Sublimit or the Swingline Sublimit shall automaticallv reduce the L/C Sublimit or the Swingling
Sublimit, as applicable, on a Dollar for Dollar basis. If at any time, as a result of such a partial reduetion
or termination as provided in Section 2 3(a). the Revolving Exposure of all Lenders would exceed the
aggregate Revolving Commitments, then the Borrower shall on the date of such reduction or termination
of Revolving Commitments, repay or prepay Revolving Borrowings or Swingline Loans (or a
combination thereof) and/or Cash Collateralize Letters of Credit in an aggregate amount equal to such
CXCLSS.

{c) In addition to any termination or reduction of the Revolving Commitments under
paragraphs (a) and (b) of this Section, the Revolving Commitments shall be reduced as required under

Section 2.7{b).

(d) The Borrower shall notify the Administrative Agent of any election to terminate
or reduce the Revolving Commitments under paragraph (b) of this Section at least three Business Davs
prior to the effective date of such termination or reduction, specifving such election and the effective date
thercof. Promptly following receipt of any such notice. the Administrative Agent shall advise the
Revolving Lenders of the contents thercof. Each notice delivered by the Borrower pursuant to this
Section shall be irmevocable, provided that a notice of termunation of the Revolving Commitments may
state that such notice i1s conditioned upon the effectivencss of other credit facilitics, in which casc such
notice may be revoked by the Borrower (by written notice to the Administrative Agent on or prior to the
specified effective date) if such condition is not satisficd subject to the Borrower’s obligation to
indemnify the Lenders pursuant to Scetion 3.5, Each reduction, and any termination, of the Revolving
Commitments shall be permanent and cach reduction of the Revolving Commitments shall be made
ratably among the Revolving Lenders in accordance with their respective Revolving Commitments.

Section 2.6

(a) Payment at Maturitv. The Borrower hereby unconditionally promises to pay (i)
to the Administrative Agent for the account of (A) each Revolving Lender the then unpaid principal
amount of each Revolving Loan together with all accrued interest thereon on the earlier of the Revolving
Maturity Date and. if different. the date of the termination of the Revolving Commitments in accordance
with the provisions of this Credit Agreement, (B) each Term Lender, the then unpaid principal amount of
each Term Loan together with all accrued interest thereon on the earlier of the Maturity Date applicable
to the Term Facilitv and, if different, the date of the acceleration of the Loans in accordance with
Section 82, and (C) each Incremental Term Lender, the then unpaid principal amount of each
Incremental Term Loan together with all accrued interest thercon on the carlier of the applicable
Incremental Term Loan Maturity Date and, if different, the date of the acceleration of the Loans in
accordance with Section 8.2, and (i1) to the Swingline Lender the then unpaid principal amount of each
Swingline Loan together with all acerued interest thereon on the carliest of (A) the maturity date selected
by the Borrower for such Swingline Loan, (B) the Revolving Maturity Date and (C) the date of the
termination of the Revolving Commitments in accordance with the provisions of this Credit Agreement.

(b) Amortization Pavments for Term Loans (other than Other Term Loans). On

cach date set forth below, the Borrower shall pay to the Administrative Agent, for the account of the
Term Lenders (other than Incremental Term Lenders with respect to Other Term Loans). the aggregate
unpaid principal balance of the Term Loans (other than Other Term Loans) in an amount equal to (i) the
aggregate outstanding principal amount of the Term Loans on the Closing Date (as adjusted from time to
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time pursuant to Section 2.7(a). Section 2.7(b)(iii) and Section 2.11(d)) multiplied by (ii) the percentage

set forth below adjacent to such date under the heading “Percentage™

Date Percentage

March 31, 2021 1.250%
June 30, 2021 1.250%
September 30, 2021 1.250%
December 31, 2021 1.250%
March 31, 2022 1.873%
June 30, 2022 1.875%
September 30, 2022 1.875%
December 31, 2022 1.875%
March 31. 2023 1.875%
June 30, 2023 1.875%
September 30, 2023 1.875%
December 31, 2023 1.875%
March 31, 2024 2.500%
June 30, 2024 2.500%
September 30, 2024 2.500%
December 31, 2024 2.500%
March 31. 2025 2.500%

April 30, 2023

0.83333333%

May 312025

0.83333333%

June 30, 2025

23000.83333333%

July 31, 2025

(. 83333333%

August 31, 2025 0.83333333%
September 30, 2025 2-5000.83333333%
October 31. 2025 0.83333333%

November 30, 2023
Term Loan Matunity Date

0.83333333%
Total Remaining Principal
Balance

(c) Amortization Pavments for Other Term Loans. The Borrower shall pav to the
Admimstrative Agent, for the account of the apphicable Incremental Term Lenders with respect to Other
Term Loans, on ¢ach Incremental Term Loan Repavment Date, a principal amount of the Other Term
Loans (as adjusted from time to time pursuant to Scetion 2.7(a), Scction 2.7(b)(i11) and Scctions 2.11{d})
cqual to the amount set forth in the applicable Incremental Assumption Agreement, together in cach case
with acerued and unpaid interest on the principal amount to be paid to, but excluding, the date of such
payment.

(d) Notes. Any Lender may request through the Administrative Agent that Loans
made by it be evidenced by a promissory note. In such event, the Borrower shall execute and deliver to
(i) in the case of a Revolving Lender, a Revolving Loan Note, (ii) in the case of a Term Lender, a Term
Loan Note and (iii) in the case of the Swingline Lender, a Swingline Loan Note. In addition, if requested
bv a Lender, its Mote may be made pavable to such Lender and its registered assigns in which case all
Loans evidenced by such Note and interest thereon shall at all times (including after assignment pursuant
to Seetion 10.4) be represented by one or more Notes in like form pavable to the order of the pavee
named therein and its registered assigns,
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{e) Lender Records. 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 owing to such Lender from time to time. including the amounts of principal and interest
pavable and paid to such Lender from time to time hereunder,

(f) Register. Entries made in good faith by the Administrative Agent in the Register
pursuant to Section 10 4(c). and by cach Lender in its account or accounts pursuant to Section 2 6(e).
shall be prima facie evidence of the amount of principal and interest due and pavable or to become due
and pavable from the Borrower to, in the case of the Register, cach Lender and, in the case of such
account or accounts, such Lender, under this Credit Agreement, absent manifest crror, provided.
however, that the failure of the Administrative Agent or such Lender to make an entry, or any finding
that an entry is incorrect, in the Register or such account or accounts shall not limit or otherwise affect
the obligations of the Borrower under this Credit Agreement.

Section 2.7 Prepavments.
(a) Optional Prepavments. (1) The Borrower may, upon written notice to the

Administrative Agent, at any time and from time to time, voluntarily prepay any Borrowing of any Class
{other than Swingline Loans) in whole or in part without premium or penalty {except as sct forth in
Section 3.5)). provided that (A) such notice must be received by the Administrative Agent not later than
1:00 p.m. (1) three Government Secunties Business Davs prior to any date of prepavment of a SOFR
Borrowing and (2) one Business Day prior to the date of prepayvment of an ABR Borrowing and (B) cach
prepavment shall be in a principal amount of (x) with respect to Revolving Loans, minimum amounts of
$100,000 and m multiples of $50,000 thereafter, and (v) with respect to Term Loans, minimum amounts
of $300,000 and in multiples of $100,000 thereafter or, in cach case. the entire principal amount thereof
then outstanding.  Each such notice shall speeify the date and amount of such prepayvment and the
Class(es) and Tvpe(s) of Loans to be prepaid. The Administrative Agent will promptly notify cach
Appropriate Lender of its receipt of each such notice, and of the amount of such Lender’s Applicable
Percentage of such prepayment. If such notice is given by the Borrower, the Borrower shall make such
prepavment and the payment amount specified in such notice shall be due and pavable on the date
specified therein, provided that a notice of prepayvment may state that such notice is conditioned upon the
effectiveness of other credit facilities, in which case such notice may be revoked bv the Borrower (by
written notice to the Administrative Agent on or prior to the specified effective date) if such condition is
not satisfied subject to the Borrower's obligation to indemnify the Lenders pursuant to Section 3.5, Each
prepayment of Term Loans pursuant to this Section 2.7(a) shall be applied against the scheduled
repavments of the Term Loans under Section 2.6 on a ratable basis and in the inverse order of maturity
and shall be paid to the Administrative Agent for the account of the Appropriate Lenders in accordance
with their respective Applicable Percentages.

(i) The Borrower may. upon written notice to the Swingline Lender (with a
copy to the Administrative Agent), at any time or from time to time, voluntarily prepay
Swingline Loans in whole or in part without premium or penalty; provided that (A) such notice
must be received by the Swingline Lender and the Administrative Agent not later than 1:00 p.m.
on the date of the prepayment and (B) any such prepayment shall be in a principal amount of
100,000 or a whole multiple of $50,000 in excess thereof or the entire principal amount thereof
then outstanding. Each such notice shall specify the date and amount of such prepayment. If
such notice is given by the Borrower, the Borrower shall make such prepayvment and the payment
amount specified in such notice shall be due and payable on the date specified therein,
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(b} Mandatory Prepavments.

(1) MNet Cash Proceeds; Extraordinary Receipts.

(A) Dispositions. [n the event that any Loan Party or any of its
Subsidiaries receives Net Cash Proceeds in respect of any Disposition, then, substantially
simultaneously with {and in any event not later than the third Business Dayv next
following) the receipt of such Net Cash Proceeds. the Borrower shall prepay the Term
Loans in an aggregate principal amount equal to 100% of such Net Cash Proceeds in

excess of §

%1,000,000.

(B) Debt Incurrences. In the event that any Loan Party or any of its
Subsidiarics receives Net Cash Proceeds in respect of any Debt Incurrence, then,
substantially simultancously with (and in any event not later than the third Business Day
next following) the receipt of such Net Cash Proceeds, the Borrower shall prepay the
Term Loans in an aggregate principal amount equal to 100% of such Net Cash Proceeds.

() Casualty Events, In the cvent that any Loan Party or any of its
Subsidiaries receives Met Cash Proceeds in respect of anv Casualty Ewvent, then,
substantially simultaneously with (and in any event not later than the third Business Dayv
next following) the receipt of such Met Cash Proceeds, the Borrower shall prepay the
Term Loans in an aggregate principal amount equal to 100% of such Net Cash Proceeds
in excess of $3,000,000,

(D) Extraordinary Receipts. In the event that any Loan Party or any
of its Subsidiarics receives any Extraordinary Receipt, then, substantially simultancously
with (and in any event not later than the third Business Day next following) the receipt
thercof, the Borrower shall prepay the Term Loans in an aggregate principal amount
equal to 100% of such Extracrdinary Receipt,

in) Mandatory Prepavments Related to Excess Cash Flow., Not later than
the 90™ day after the end of cach Fiscal Year, commencing with the Fiscal Year ending on
December 31, 2021, the Borrower shall prepay the Term Loans i an aggregate principal amount
equal to the applicable Excess Cash Flow Percentage multiplied by the Excess Cash Flow for
such Fiscal Year.

(m)  Application _of M rv__Prepavments, Each prepavment of
outstanding Term Loans required to be made pursuant to Section 2. 7(b) shall be allocated pro
rata among the Term Loans and applied against the remaining scheduled installments of principal
due in respect of Term Loans under Section 2.6(b) and Section 2.6(c). respectively, in the inverse
order of matunity of such remaining scheduled installments: provided that if, after applving all or
a portion of such prepayvment to the Term Loans, the Term Loans have been paid in full, any
unapplied portion thercof shall be applied to the prepavment of the Revolving Loans.

{iv) MNotice of Mandatory Prepavment. The Borrower shall deliver to the
Administrative Agent, at the time of cach prepavment required under this Section 2.7(b). (i) a
certificate signed by a Financial Officer of the Borrower setting forth in reasonable detail the
calculation of the amount of such prepavment and (i1) to the extent practicable, at least three
Busiess Davs” prior written notice of such prepavment, Each notice of prepavment shall specify
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the prepayvment date, the Tvpe of each Loan being prepaid and the principal amount of each Loan
{or portion thereof) to be prepaid.

{c) Prepavments of Revolving Loans. If for any reason the Total Revolving
Outstandings at any time exceed the aggregate Revolving Commitments then in effect, the Borrower shall
immediately prepay, without premium or penalty, Revolving Loans and Swingline Loans and/or Cash
Collateralize the L/C Obligations in an aggregate amount equal to such excess,

(d) General Rules. All prepayments shall be subject to Section 3.5. but shall
otherwise be without premium or penalty. Each prepayment of a Borrowing shall be applied ratably to
the Loans included in the prepaid Borrowing., All prepavments shall be accompanied by accrued interest
thereon and, in the casc of any prepayment of a SOFR Loan, any additional amounts required pursuant to
Section 3.5,

Section 2.8

(a) General, Each Loan Party shall make cach payment required to be made by it
hercunder or under any other Loan Document (whether of principal of Loans, L/C Borrowings, interest
or fees, or of amounts payable under Sections 3.4, 3.5, 3.6 or 10.3, or otherwise) prior to 12:00 noon on
the date when due, in immediately available funds, In furtherance of the foregoing, the Borrower hereby
irrevocably authorizes the Administrative Agent, in the Administrative Agent’s sole discretion, to request
on behalf of the Borrower, Revolving Loans {which shall be ABR Loans) or Swingline Loans, in an
amount sufficient to pav all principal, L/C Borrowings, interest, fees, or other amounts from time to time
due and pavable by any Loan Party to any Credit Party hereunder or under any other Loan Document.
All pavments to be made by a Loan Party hercunder shall be made free and clear of and without
condition or deduction for any counterclaim. defense, recoupment or setoff. without setoff or
counterclaim,  Any amounts received afier such time on any date may, in the diseretion of the
Admimistrative Agent, be deemed to have been received on the next succeeding Busingss Day for
purposcs of caleulating interest thercon. All such payments shall be made to the Administrative Agent’s
Payment Office, except payvments to be made to the L/C Issuer or the Swingline Lender as expressly
provided herein and except that pavments pursuant to Sections 3.4, 3.5, 3.6 or 10.3, 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 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 anv pavment accruing interest,
interest thereon shall be payable for the period of such extension.

(b) Pro Rata Treatment. Except as otherwise provided in this Section 2.8 and as
otherwise required under Section 3.4{e). each Borrowing. each payment or prepayment of principal of

any Borrowing, each payment of interest on the Loans, cach payment of fees, cach reduction of the
Revolving Commitments and each conversion of anv Borrowing to or continuation of any Borrowing as a
Borrowing of any Type shall be allocated pro rata among the Appropriate Lenders in accordance with
their respective applicable Commitments (or, if such Commitments shall have expired or been
terminated, in accordance with the respective principal amounts of their outstanding Loans of the
applicable Class). Each Lender agrees that in computing such Lender’s portion of any Borrowing to be
made hereunder, the Administrative Agent may, in its discretion, round each Lender’s percentage of such
Borrowing to the next higher or lower whole Dollar amount.

{c) Administrative _Agent’s Clawback. (1) Funding by Lenders: Presumption by
Administrative Agent. Unless the Admimstrative 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
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has made such share available on such date in accordance with Section 2.2 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 applicable Borrowing available to the Administrative Agent, then the
Appropriate Lender and the Borrower severally agree to pay to the Administrative Agent forthwith on
demand such corresponding amount with interest thereon for cach day from and including the date such
amount is made available to the Borrower to but excluding the date of pavment to the Administrative
Agent, at (A) in the case of a payment to be made by such Lender, the greater of the Federal Funds
Effective Rate and a rate determined by the Administrative Agent in accordance with banking industry
rules on interbank compensation, and (B) in the case of a pavment to be made by the Borrower, the
interest rate applicable to ABR Loans. [If the Borrower and such Lender shall pay such interest to the
Administrative Agent for the same or an overlapping period. the Administrative Agent shall promptly
remit to the Borrower the amount of such interest paid by the Borrower for such period. If such Lender
pays its share of the applicable Borrowing to the Administrative Agent, then the amount so paid shall
constitute such Lender’s Loan included in such Borrowing. Any pavment by the Borrower shall be
without prejudice to any claim the Borrower may have against a Lender that shall have failed to make
such payment to the Administrative Agent.

(1) Pavments by Borrower: Presumptions by Administrative Agent. Unless
the Administrative Agent shall have received notice from the Borrower prior to the date on which
any payment is due to the Administrative Agent for the account of the Lenders or the L/C Issuer
hereunder that the Borrower will not make such payvment, the Administrative Agent may assume
that the Borrower has made such pavment on such date in accordance herewith and may, in
reliance upon such assumption, distribute to the Lenders or the L/AC Issuer, as the case may be,
the amount due. In such event, if the Borrower has not in fact made such payvment, then each of
the Lenders or the L/C Issuer, as the case may be. severally agrees to repay to the Administrative
Agent forthwith on demand the amount so distributed to such Lender or the L/C Issuer, 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 Federal Funds
Effective Rate and a rate determined by the Administrative Agent in accordance with banking
industry rules on interbank compensation,

(1) MNotice by Administrative Agent. A notice from the Administrative
Agent to any Lender or the Borrower with respect to any amount owing under this paragraph (c)
shall be conclusive, absent manifest crror,

(d) Obligations of Lenders Several. The obligations of the Lenders hercunder to
make Loans and purchase participations in Letters of Credit and Swingline Loans and to make payments
pursuant to Section 10.3(c) are several and not joint. The failure of any Lender to make any Loan or
purchase participations in Letters of Credit and Swingling Loans or make any payment under
Section 10.3(c) on any date required hereunder shall not relieve any other Lender of its corresponding
obligation to do so on such date, and no Lender shall be responsible for the failure of any other Lender to
g0 make its Loan, purchase its participation in Letters of Credit and Swingline Loans or to make its

payment under Section 10.3{c).

(e) Failure to Satisfv Conditions Precedent. If any Lender makes available to the
Administrative Agent funds for any Loan to be made bv such Lender as provided in the foregoing
provisions of this Article 2. and such funds are not made available to the Borrower by the Administrative
Agent because the conditions to the borrowing of Loans set forth in Article 5 are not satisfied or waived
in accordance with the terms hercof, the Admimistrative Agent shall return such funds (in hike funds as
received from such Lender) to such Lender, without interest,
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() Funding Source. Mothing herein shall be deemed to obligate any Lender to
obtain the funds for anv Loan in any particular place or manner or to constitute a representation by any
Lender that it has obtained or will obtain the funds for anv Loan in any particular place or manner.

(z) Insufficient Pavment. Subject to the provisions of Article 8 whenever any
payment received by the Administrative Agent under this Credit Agreement or any of the other Loan
Documents is insufficient to pay in full all amounts due and payable to the Credit Parties under or in
respeet of this Credit Agreement and the other Loan Documents on any date, such payvment shall be
distributed by the Administrative Agent and applied by the Administrative Agent (1) first, towards
pavment of all fees and expenses due to the Administrative Agent under the Loan Documents, (ii)
second, towards pavment of all expenses then duc hereunder, ratably among the partics entitled thereto in
accordance herewith, (i11) third, towards pavment of interest, fees and commissions then due hereunder,
ratably among the parties entitled thereto in accordance with the amounts of interest, fees and
commissions then due to such parties, and (iv) fourth, towards pavment of principal of Loans and
unreimbursed L/C Borrowings then due hereunder, ratablv among the parties entitled thereto in
accordance with the amounts of principal of Loans and unreimbursed L/C Borrowings then due to such
parties.

(h) Sharing of Pavments by Lenders. If anv Lender shall, bv exercising anv right of
setoff or counterclaim or otherwise, obtain pavment in respect of any principal of or interest on any of its
Loans or other obligations hereunder resulting in such Lender receiving payvment of a proportion of the
aggregate amount of its Loans and accrued interest thercon or other such obligations greater than its pro
rata share thercof as provided herein, then such Lender shall {(x) notify the Admimstrative Agent of such
fact, and (v) purchase (for cash at face value) participations in the Loans and such other obligations of
the other Lenders, or make such other adjustments as shall be equitable, so that the benefit of all such
payments shall be shared by the Lenders ratably in accordance with the aggregate amount of principal of
and accrued interest on their respective Loans and other amounts owing them: provided that:

(1) if any such participations are purchased and all or any portion of the
pavment giving rise thereto is recovered, such participations shall be rescinded and the purchase
price restored to the extent of such recovery, without interest; and

(i) 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
Credit Agreement (including the application of funds arising from the existence of a Defaulting
Lender). or (v) any payment obtained bv a Lender as consideration for the assignment of or sale
of a participation in any of its Loans or participations in L/C Disbursements to any assignee or
participant.

The Borrower consents to the forcgoing and agrees, to the extent it mav effectively do so under
applicable law, that any Lender acquiring a participation pursuant to the foregoing arrangements may
exereise against cach Loan Party rights of setoff and counterclaim with respect to such participation as
fully as if such Lender were a direct ereditor of cach Loan Party in the amount of such participation,

Section 2.9 Defaulting Lenders.

{a) Defaulting Lender Adjustments.  Notwithstanding anything to the contrary
contained in this Credit Agreement, if anv Lender becomes a Defaulting Lender, then, until such time as
such Lender is no longer a Defaulting Lender, to the extent permitted by applicable law:
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(1) Waivers and Amendments. Such Defaulting Lender’s right to approve
or disapprove anv amendment, waiver or consent with respect to this Credit Agreement shall be
restricted as set forth in the definition of Required Lenders.

(i) Defaulting Lender Waterfall. Any payment of principal, interest, fees or
other amounts received by the Administrative Agent for the account of such Defaulting Lender
{(whether voluntary or mandatory. at maturity, pursuant to Article 8 or otherwise) or received by
the Administrative Agent from a Defaulting Lender pursuant to Section 10,8 shall be applied at
such time or times as may be determined by the Administrative Agent as follows: first, to the
pavment of any amounts owing by such Defaulting Lender to the Administrative Agent
hercunder: second, to the payment on a pro rata basis of any amounts owing by such Defaulting
Lender to the L/C lssuer or Swingline Lender hereunder; third, to Cash Collateralize the
L/C Issuer’s Fronting Exposure with respect to such Defaulting Lender in accordance with
Section 2.10: fourth. as the Borrower may request (so long as no Default exists), to the funding
of any Loan in respect of which such Defaulting Lender has failed to fund its portion thereof as
required by this Credit Agreement, as determined by the Administrative Agent: fifth. if so
determined by the Administrative Agent and the Borrower, to be held in a deposit account and
released pro rata in order to (x) satisfy such Defaulting Lender’s potential future funding
obligations with respeet to Loans under this Credit Agreement and (v) Cash Collateralize the
L/C Issuer’s future Fronting Exposure with respect to such Defaulting Lender with respect to
future Letters of Credit issued under this Credit Agreement, in accordance with Scction 2.10;
sixth, to the payvment of any amounts owing to the Lenders, the LiC [ssuer or Swingline Lender
as a result of any judgment of a court of competent jurisdiction obtained by any Lender, the
L/C Issuer or Swingling Lender against such Defaulting Lender as a result of such Defaulting
Lender’s breach of its obligations under this Credit Agreement: seventh, so long as no Default
exists, to the pavment of any amounts owing to the Borrower as a result of any judgment of a
court of competent jurisdiction obtained by the Borrower against such Defaulting Lender as a
result of such Defaulting Lender’s breach of its obligations under this Credit Agreement; and
gighth. to such Defaulting Lender or as otherwise directed by a court of competent junsdiction:
provided that if (x) such payment is a payment of the principal amount of any Loans or L/C
Borrowings in respect of which such Defaulting Lender has not fully funded its appropnate
share, and (v) such Loans were made or the related Letters of Credit were issued at a time when
the conditions set forth in Section 4.2 were satisfied or waived, such payvment shall be applicd
solely to pay the Loans of, and L/C Borrowings owed to, all Non-Defaulting Lenders on a pro
rata basis prior to being applied to the payvment of any Loans of, or L/C Borrowings owed to,
such Defaulting Lender until such time as all Loans and funded and unfunded participations in
L/C Obligations and Swingline Loans are held by the Lenders pro rata in accordance with the
Commitments under the applicable Facility without giving effect to Section 2.9(al(iv). Any
pavments, prepavments or other amounts paid or pavable to a Defaulting Lender that are applied
{or held) to pay amounts owed by a Defaulting Lender or to post Cash Collateral pursuant to this
Scetion 2 9(a)(ii) shall be deemed paid to and redirected by such Defaulting Lender, and each
Lender irrevocably consents hereto.

(1) Certain Fees.

(A) Mo  Defaulting Lender shall be entitled to receive anv
Commitment Fee for any period during which that Lender is a Defaulting Lender (and
the Borrower shall not be required to pay any such fee that otherwise would have been
required to have been paid to that Defaulting Lender).

(B)  Each Defaulting Lender shall be entitled to receive L/C
Participation Fees for any period during which that Lender is a Defaunlting Lender only to
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the extent allocable to its Applicable Percentage of the stated amount of Letters of Credit
for which it has provided Cash Collateral pursuant to Section 2.10.

(C) With respect to any L/C Participation Fees and Commitment
Fees not required to be paid to any Defaulting Lender pursuant to clause (A) or (B)
above, the Borrower shall (x) pay to each Non-Defaulting Lender that portion of any
such fee otherwise pavable to such Defaulting Lender with respect to such Defaulting
Lender’s participation in L/C Obligations or Swingline Loans that has been reallocated
to such MNon-Defaulting Lender pursuant to clause (iv) below, (v) pav to the L/C Issuer
and Swingline Lender, as applicable, the amount of any such fee otherwise pavable to
such Defaulting Lender to the extent allocable to the L/C Issuer’s or Swingline Lender’s
Fronting Exposure to such Defaulting Lender, and (2) not be required to payv the
remaining amount of any such fee.

(1) Reallocation of Participations to Reduce Fronting Exposure. [f any L/C
Obligations or Swingline Loans are outstanding at the time such Lender becomes a Defaulting

Lender, then all or anv part of the Swingling Exposure and L/C Exposure of such Defaulting
Lender shall be reallocated among the non-Defaulting Lenders in accordance with their
respective Applicable Percentages (calculated without regard to such Defaulting Lender’s
Revolving Commitment) but only to the extent that such reallocation does not cause the
azgregate Revolving Exposure of any Mon-Defaulting Lender to exceed such Non-Defaulting
Lender’s Revolving Commitment,  Subject to Section 10017, no reallocation hercunder shall
constitute a waiver or release of any claim of any party hercunder against a Defaulting Lender
ansing from that Lender having become a Defaulting Lender, including any claim of a
Mon-Defaulting Lender as a result of such MNon-Defaulting Lender’s increased exposurc
following such reallocation.

(v) Cash Collateral, Repavment of Swingling Loans.  If the reallocation
described in clause (iv) above cannot, or can only partially, be effected, the Borrower shall,

without prejudice to any right or remedy available to it hereunder or under law, (x) first, prepay
Swingline Loans in an amount equal to the Swingline Lender’s Fronting Exposure and (v)
second, Cash Collateralize the L/C Issuer’s Fronting Exposure in accordance with the procedures
set forth in Section 2.10.

(b) Defaulting Lender Cure. If the Borrower, the Administrative Agent and each
Swingline Lender and L/C Issuer agree in writing that a Lender is no longer a Defaulting Lender, the
Administrative Agent will so notify the partics hereto, whercupon as of the effective date specified in
such notice and subject to any conditions set forth therein (which may include arrangements with respect
to any Cash Collateral), that Lender will, to the extent applicable, purchase at par that portion of
outstanding Loans of the other Lenders or take such other actions as the Administrative Agent may
determine to be necessary to cause the Loans and funded and unfunded participations in Letters of Credit
and Swingline Loans to be held pro rata by the Lenders in accordance with the Commitments under the
applicable Facility {without giving effect to Section 2.9(a){iv}), whereupon such Lender will cease to be
a Defaulting Lender: provided that no adjustments will be made retroactively with respect to fees accrued
or payments made by or on behalf of the Borrower while that Lender was a Defaulting Lender; and
provided. further, that except to the extent otherwise expressly agreed by the affected parties. no change
hereunder from Defaulting Lender to Lender will constitute a waiver or release of any claim of any party
hereunder arising from that Lender’s having been a Defaulting Lender,

(c) Mew Swingline Loans/Letters of Credit. So long as any Lender is a Defaulting
Lender, (i) the Swingline Lender shall not be required to fund any Swingline Loans unless it is satisfied
that it will have no Fronting Exposure after giving effcet to such Swingling Loan and (11) the L/C lssuer
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shall not be required to issue, extend, renew or increase any Letter of Credit unless it is satisfied that it
will have no Fronting Exposure after giving effect thereto.

Section 2.10  Cash Collateral.

{a) Centain Credit Support Events, The Borrower shall provide Cash Collateral to
the L/C Issuer:

(1) if the L/C Issuer has honored any full or partial drawing request under
anv Letter of Credit and such drawing has resulted in a L/C Borrowing, within two Business
Days following any request by the Administrative Agent or the L/C Issuer, in an amount not less
than the Minimum Collateral Amount of such L/C Borrowing,

(i) if, as of the Letter of Credit Expiration Date, any L/C Obligation for any
reason remains outstanding, immediately (without the necessity of any request), in an amount not
less than the Minimum Collateral Amount of such L/C Obligation,

() if the Borrower shall be required to provide Cash Collateral pursuant to
Scetion 8.2, immediately upon any request by the Administrative Agent or the L/C Issuer, in an
amount not less than the Minimum Collateral Amount of all L/C Obligations,

(iv) if there shall exist a Defaulting Lender. within two Business Days
following any request by the Admimistrative Agent or the LAC Issuer, in an amount not less than
the Minimum Collateral Amount of the Fronting Exposure of the L/C Issuer with respect to such
Defaulting Lender, and

(v) if on any Caleulation Date, the L/C Obligations exceed the L/C Sublimit,
within two Business Davs following anv request by the Administrative Agent or the L/C Issuer,
in an amount not less than the Minimum Collateral Amount of such excess.

(b) Grant of Sccurity Interest.  As sceurity for the obligations to which such Cash
Collateral may be applied pursuant to Section 2. 10{¢). (i) the Borrower (and to the extent provided by
any Defaulting Lender, such Defaulting Lender) hereby grants to {and subjects to the control of) the
Administrative Agent, for the benefit of the Administrative Agent, the L/C Issuer and the Lenders, and
agrees to maintain, a first pnonty secunty interest in all such cash, deposit accounts and all balances
therein, and all other property so provided as collateral pursuant hercto, and in all proceeds of the
forcgoimng, and (n) to the extent provided by any Defaulting Lender, such Defaulting Lender herchy
grants to (and subjects to the control of) the Administrative Agent, for the bencfit of the Administrative
Agent, the L/C Issuer and the Lenders, and agrees to maintain, a first priority security interest in all such
cash, deposit accounts and all balances therein, and all other property so provided as collateral pursuant
hereto, and in all proceeds of the foregoing. Borrower shall enter into documentation reasonably
satisfactory to the Administrative Agent as may be reasonably requested in connection with the above
described grant of security. If at any time the Administrative Agent determines that Cash Collateral is
subject to any right or claim of anv Person other than the Administrative Agent or the L/C Issuer as
herein provided. or that the total amount of such Cash Collateral is less than the Minimum Collateral
Amount, the Borrower will, promptly upon demand by the Administrative Agent. pav or provide to the
Administrative Agent additional Cash Collateral in an amount sufficient to eliminate such deficiency.
All Cash Collateral (other than credit support not constituting funds subject to deposit) shall be
maintained in blocked, non-interest bearing deposit accounts at Citizens Bank., The Borrower shall pay
on demand therefor from time to time all customary account opening, activity and other administrative
fees and charges in connection with the maintenance and disbursement of Cash Collateral.
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{c) Application. Notwithstanding anvthing to the contrarv contained in this Credit
Agreement, Cash Collateral provided under any of this Section 2. 10 or Sections 2.4, 2.7. 210 or 8.2 in
respect of Letters of Credit shall be held and applied to the satisfaction of the specific L/C Obligations,
obligations to fund participations therein (including. as to Cash Collateral provided by a Lender that is a
Defaulting Lender, any interest acerued on such obligation) and other obligations for which the Cash
Collateral was so provided, prior to any other application of such property as may otherwise be provided
for herein,

(d) Termination of Requirement. Cash Collateral (or the appropriate portion
thercof) provided to reduce Fronting Exposure or to sceure other obligations shall be released promptly
following (i) the elimination of the applicable Fronting Exposure or other obligations giving rise thereto
{including by the termination of Defaulting Lender status of the applicable Lender (or, as appropriate, its
assignee following compliance with Section 10.4{b){vii})) or (11) the determination by the Administrative
Agent and the L/C Issuer that there exists excess Cash Collateral: provided that, subject to this
Section 2.10. the Person providing Cash Collateral and the L/C Issuer may agree that Cash Collateral
shall be held to support future anticipated Fronting Exposure or other obligations and provided further
that to the extent that such Cash Collateral was provided by the Borrower, such Cash Collateral shall
remain subject to the security interest granted pursuant to the Loan Documents,

Section 2.11 Incremental Commitments.

(a) The Borrower may, from time to time, by written notice to the Administrative
Agent, request Incremental Term Loan Commitments and/or additional Revolving Commitments, as
applicable (colleetively, “Incremental Commitments™), from one or more Lenders (in the sole discretion
of such Lenders) or Eligible Assignees who will become Lenders, in an aggregate principal amount of up
to $20,000,000; provided that at the time of the incurrence of such Incremental Commitments and
immediately after giving effect thereto and to the use of the proceeds thercof (assuming the full
utilization thereof), no Default shall have occurred and be continuing or would result therefrom;
provided, further, that (1) each such person, if not already a Lender hereunder, shall be subject to the
approval of the Administrative Agent and, in connection with any additional Revolving Commitment, the
L/C Issuer and the Swingline Lender (which approvals shall not be unreasonably withheld, conditioned
or delaved) and (2) the Borrower may make only 4 such requests. Such notice shall set forth (i) the
amount of the Incremental Term Loan Commitments or additional Revolving Commitments being
requested (which shall be in minimum increments of $1,000,000 and a minimum amount of $3,000,000,
or if the remaining Incremental Commitments are less than $3.000.000, the remaining Incremental
Commitment), (1) the date on which such Incremental Term Loan Commitments and/or additional
Revolving Commitments are requested to become effective (which shall not be less than 10 Business
Days nor more than 60 calendar days afier the date of such notice, unless otherwise agreed to by the
Administrative Agent) and (iii) in the case of Incremental Term Loan Commitments, whether such
Incremental Term Loan Commitments are to be Term Loan Commitments or commitments to make term
loans with terms different from the Term Loans (“Other Term Loans™. All Incremental Term Loans
shall be made in Dollars.

(k) The Borrower and cach Ineremental Term Lender and/or additional Revolving
Lender shall execute and deliver to the Administrative Agent an Incremental Assumption Agreement and
such other documentation as the Administrative Agent shall reasonably specifv to evidence the
Incremental Commitment of such Lender. Subject to clause (c) below, each Incremental Assumption
Agreement in respect of Incremental Term Loan Commitments shall specify the terms of the Incremental
Term Loans to be made thercunder, The Administrative Agent shall promptly notify cach 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 Credit Agreement shall be
deemed amended to the extent (but only to the extent) necessary to refleet the exastence and terms of the
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Incremental Commitments evidenced thereby and anv increase to the Applicable Margins required by the
foregoing provisions of this paragraph. Any such deemed amendment mayv be memorialized in writing
bv the Administrative Agent with the Borrower’s consent (not to be unreasonably withheld, conditioned
or delaved) and furnished to the other parties hereto.

{c) The terms of each Incremental Term Loan and. as applicable, each additional
Revolving Commitment shall be reasonably satisfactory to the Administrative Agent and in any event:

(1) shall rank pari passu in right of pavment and of security with the
existing Revolving Loans and the existing Term Loans;

(1) in the case of Incremental Term Loans, shall not mature earlier than the
Latest Maturity Date of the Term Loans outstanding at the time of incurrence of such
Incremental Term Loans;

(1) in the case of Incremental Term Loans, shall have a Weighted Average
Life to Matunity not shorter than the remainming Weighted Average Life to Matunity of then
existing Term Loans;

(iv)  in the case of Incremental Term Loans, subject to clauses (i) and (iii)
above, shall have amortization determined by the Borrower and the applicable Ineremental Term

Lenders;

(v) in the ease of Incremental Term Loans, subject to clause (x) below, shall
have an Applicable Margin determined by the Borrower and the applicable Incremental Term
Lenders;

(vi) in the case of Incremental Term Loans, may participate on a pro rata
basis or less than pro rata basis (but not on a greater than pro raig basis) in anv voluntary or
mandatory prepavments of initial Term Loans hereunder, as specified in the applicable
Incremental Assumption Agreement;

(vii)  without the prior written consent of any Loan Party or Credit Party, if
the Effective Yield on any secured Other Term Loans {as determined by the Administrative
Agent) exceeds by more than 30 basis points (the amount of such excess above 50 basis points
being referred to herein as the “Yield Differential™) the Effective Yield (as determined by the
Admimistrative Agent) on any then outstanding Class of Term Loans, then the Applicable Margin
for each such Class of Term Loans shall automatically be increased by the Yield Differential,
effeetive upon the making of such Other Term Loans; and

(vin) all maternial terms of any additional Revolving Commitments and
Revolving Loans under such additional Revolving Commitments shall be identical to the existing
Revolving Commitments and Revolving Loans,

{d) No Incremental Term Loan Commitments or additional Revolving Commitments
shall become effective under this Scction 2.1 1 unless, on the date of such effectiveness, (1) the conditions
set forth in paragraphs (a) and (b) of Section 4.2 shall be satisfied as if it was a borrowing date and the
Administrative Agent shall have received a certificate to that effect dated such date and executed by a
Financial Officer of the Borrower; (ii) the FetalConsolidated Net Leverage Ratio on a Pro Forma Basis
after giving effect to such Incremental Term Loans or Revolving Commitments, as applicable, shall be at
least (1.235x less than the maximum Consolidated Net Leverage Ratio permitted for such period under
Section 7.12; and (1) the Administrative Agent shall have received (with sufficient copies for each of
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the Incremental Term Lenders and/or additional Revolving Lenders) closing certificates, opinions of
counsel and other customary documentation requested by the Administrative Agent.

{e) In connection with any such additional Revolving Commitments, each existing
Revolving Lender (other than a Defaulting Lender) that shall have agreed to provide an Incremental
Commitment in connection therewith shall have the right. subject to the other terms and conditions of
this Section 2,11, to provide a portion of such Incremental Commitment in an amount equal to (i) its
Applicable Percentage of the existing Revolving Commitments, multiplied by (i1) the amount of such
Incremental Commitment. In connection with any such Incremental Term Loan Commitments, each
existing Term Lender (other than a Defaulting Lender) that shall have agreed to provide an Incremental
Commitment in connection therewith shall have the right, subject to the other terms and conditions of
this Section 211, to provide a portion of such Incremental Term Loan Commitments in an amount equal
to (1) a fraction, the numerator of which is the Outstanding Amount of such Term Lender’s Term Loans,
and the denominator of which it the Outstanding Amount of all Term Loans of all Term Lenders.
multiplied by (ii) the amount of such Incremental Commitment.

() Each of the parties hereto hereby agrees that the Administrative Agent may take
any and all action as may be reasonably necessary to ensure that all Incremental Term Loans (other than
Other Term Loans). when originally made. are included in each Borrowing of outstanding Term Loans
on a pro rata basis and that following the establishment of anv additional Revolving Commitments, the
outstanding Revolving Loans are held by the Revolving Lenders in accordance with their new Applhicable
Percentages. This may be accomplished at the discretion of the Administrative Agent by requinng each
outstanding SOFR Borrowing of the relevant Class to be converted into an ABR Borrowing of such Class
on the date of cach Incremental Term Loan or additional Revolving Commitment, or by allocating a
portion of cach Incremental Term Loan to cach outstanding SOFR Term Borrowing of the same Class on
a pro rata basis, cven though as a result thercof such Incremental Term Loan may cffectively have a
shorter Interest Period than the Term Loans included in the Borrowing of which they are a part (and
notwithstanding any other provision of this Credit Agreement that would prohibit such an initial Interest
Period). or requinng a prepayvment and reborrowing of Revolving Loans. Any conversion or prepavment
made pursuant to the preceding sentence shall be subject to Section 3.5 (it being understood that, the
Administrative Agent shall consult with the Borrower regarding the foregoing and, to the extent
practicable, will attempt to pursue options that mimimize breakage costs). In addition, to the extent any
Incremental Term Loans are not Other Term Loans, the scheduled amortization pavments under
Section 2.6(b) required to be made after the making of such Incremental Term Loans shall be ratably
increased by the aggregate principal amount of such Incremental Term Loans.

ARTICLE 3
INTEREST, FEES, YIELD PROTECTION, ETC.

Seetion 3.1 Interest,

{a) Interest Rate Generallv, All ABR Loans shall bear interest at the Alternate Base
Rate plus the Applicable Margin. All SOFR. Loans shall bear interest at a rate per annum equal to the
sum of Term SOFR for the Interest Period in effect for such Loans plus the Applicable Margin. Each
Swingline Loan shall bear interest at the Altermate Base Rate plus the Applicable Margin.

(b) Default Rate,

(1) Notwithstanding the foregoing, if any principal of or mterest on any
Loan, any reimbursement obligation in respect of any L/C Disbursement or any fee or other
amount pavable by the Borrower hereunder is not paid when due. whether at stated maturity,
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upon acceleration or otherwise, such overdue amount shall bear interest, afier as well as before
Judgment, at a rate per annum equal to the Default Rate to the fullest extent permitted by
applicable law,

(i) Notwithstanding the foregoing, if an Event of Default has occurred and
is continuing, then, so long as such Event of Default is continuing, all outstanding principal of
each Loan and all Unreimbursed Amounts in respect of L/C Disbursements (including L/C
Borrowings) shall, without duplication of amounts pavable under the preceding sentence, bear
interest, after as well as before judgment, at a rate per annum equal to the Default Rate to the
fullest extent permitted by applicable law.

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

(ch Interest Pavment Dates. Accrued interest on each Loan shall be pavable in
arrcars on cach Interest Payment Date for such Loan and at such other times as may be specified hercin,

provided that (1) interest accrued pursuant to paragraph (b) of this Scction shall be pavable on demand,
(i1) in the event of any repayment or prepayment of any Loan, accrued interest on the principal amount
repaid or prepaid shall be payvable on the date of such repavment or prepayment, and (iii) in the event of
any conversion of anv SOFR Loan prior to the end of the current Interest Period therefor, acemed interest
on such Loan shall be pavable on the effective date of such conversion.

{d) Computation of Interest. All interest hereunder shall be computed on the basis
of a vear of 360 davs (or in the case of interest computed by reference to the Alternate Base Rate at times
when the Alternate Base Rate is based on the Prime Rate. such interest shall be computed on the basis of
a vear of 365 davs (or 366 days in a leap vear)). and in cach case shall be pavable for the actual number
of days clapsed (including the first day but excluding the last day)., All interest hereunder on any Loan
shall be computed on a daily basis based upon the outstanding principal amount of such Loan as of the
applicable date of determination. The applicable Alternate Base Rate, Daily SOFR Rate or Term SOFR
shall be determined by the Administrative Agent, and such determination shall be conelusive absent
clearly manifest error.

Term SOFR Conforming Changes. In connection with the use or administration
of Term SOFR, the Administrative Agent will have the right to make Conforming Changes from time to
time and, notwithstanding anything to the contrary herein or in any other Loan Document, any
amendments implementing such Conforming Changes will become effective without any further action
or consent of any other party to this Credit Agreement or any other Loan Document. The Administrative
Agent will promptly notify the Borrower and the Lenders of the effectiveness of anv Conforming
Changes in connection with the use or administration of Term SOFR.

Section 3.2 Fees.

(a) Commitment Fee. The Borrower agrees to pay to the Administrative Agent for
the account of ¢ach Revolving Lender, a commitment fee (the “Commitment Fee™). which shall accrue at
a rate per annum cqual to the Applicable Margin on the average daily unused amount of the Revolving
Commitment of such Revolving Lender durning the penod from and including the date on which this
Credit Agreement becomes effective pursuant to Section 10.6(a) to but excluding the date on which such
Revolving Commitment terminates.  For purposes of computing Commitment Fees, the Revolving
Commitment of any Revolving Lender shall be deemed to be used to the extent of the aggresate principal
amount at such time of its outstanding Revolving Loans and such Lender's L/C Exposure. Accrued
Commitment Fees shall be pavable in arrears on the last day of March, June, September and December of
each vear, each date on which the Revolving Commitments are permanently reduced and on the date on
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which the Revolving Commitments terminate, commencing on the first such date to occur afier the
Agreement Date. All Commitment Fees shall be computed on the basis of a vear of 360 davs and shall
be pavable for the actual number of days ¢lapsed (including the first day but excluding the last dav).

{b) L/C Fees. The Borrower agrees to pay (i) to the Administrative Agent for the
account of the Revolving Lenders a fee (the “L/C Participation Fee™) in Dollars for each standby Letter
of Credit. at a rate per annum equal to the Applicable Margin multiplied by the average daily amount
available to be drawn under such Letter of Credit, and (1) to the L/C Issuer for its own account a fee (the
“L/C Fronting Fee™), which shall accrue at the rate or rates per annum separately agreed upon between
the Borrower and the L/C Issuer on the average daily amount of the L/C Obligations (excluding any
portion thereof attributable to unreimbursed L/C Disbursements) during the period from and including
the Closing Date to but excluding the later of the date of termination of the Revolving Commitments and
the date on which there ceases to be any L/C Obligations, as well as the L/C Issuer’s standard fees with
respect to the issuance, amendment, renewal or extension of any Letter of Credit or processing of
drawings thereunder. Accrued L/C Participation Fees and L/C Fronting Fees shall be payvable in arrears
on the last day of March, June, September and December of each vear, commencing on the first such date
to occur after the Agreement Date; provided that all such fees shall be pavable on the date on which the
Revolving Commitments terminate and any such fees acenung after the date on which the Revolving
Commitments terminate shall be payable on demand. Any other fees payable to the L/C Issuer pursuant
to this paragraph shall be pavable within 10 days after demand. All L/C Participation Fees and L/C
Fronting Fees shall be computed on the basis of a vear of 363 davs (or 306 days in a leap vear) and shall
be payable for the actual number of days clapsed (including the first day but excluding the last day).
Motwithstanding the foregoing, if an Event of Default has occurred and is continuing, then, so long as
such Event of Default is continuing, L/C Participation Fees and L/C Fronting Fees. as applicable, shall be
calculated at a rate per annum equal to the Default Rate.

{ch Other Fees. The Borrower agrees to pay to cach Credit Party, for its own
account, fees and other amounts payable in the amounts and at the times separately agreed upon between
the Borrower and such Credit Party.

{d) Pavment of Fees Generally, All fees and other amounts pavable hereunder shall
be paid on the dates due, in immediatelv available funds. Fees and other amounts paid shall not be
refundable under anv circumstances.

Section 3.3 Inabilitv to Determine Rates.

(a) Subject to Section 3.8, if, on or prior to the first day of any Interest Period for
any SOFR Loan: (i) the Administrative Agent determines (which determination shall be conclusive and
binding absent manifest error) that “Term SOFR”™ cannot be determined pursuant to the definition
thereof, or (1) the Required Lenders determine that for any reason in connection with any request for a
SOFR Loan or a conversion thereto or a continuation thereof that Term SOFR for any requested Interest
Period with respecet to a proposed SOFR Loan does not adequately and fairly reflect the cost to such
Lenders of funding such Loan, and the Required Lenders have provided notice of such determination to
the Administrative Agent, in each case, the Administrative Agent will promptly so notify the Borrower
and cach Lender.

(b) Upon notice thercof by the Administrative Agent to the Borrower, any obligation
of the Lenders to make or maintain SOFR Loans, and any right of the Borrower to continue SOFR. Loans
or to convert ABR Loans to SOFR Loans shall be suspended (to the extent of the affected Interest
Periods) until the Admimstrative Agent (with respect to clause (a)(ii) above, at the instruction of the
Required Lenders) revokes such notice. Upon the Borrower's receipt of such notice. (1) the Borrower
may revoke any pending request for a borrowing of, conversion to or continuation of SOFR. Loans (to the
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extent of the affected Interest Periods) or, failing that. the Borrower will be deemed to have converted
any such request into a request for a Borrowing of or conversion to ABR Loans in the amount specified
therein and (ii) any outstanding affected SOFR Loans will be deemed to have been converted into ABR
Loans at the end of the applicable Interest Period. Upon any such conversion, the Borrower shall also
pay accrued interest on the amount so converted, together with any additional amounts required pursuant
to Section 3.5, Subject to Section 3 8, if the Administrative Agent determines (which determination shall
be conclusive and binding absent manifest error) that “Term SOFR™ cannot be determined pursuant to
the definition thereof on any given day, the interest rate on ABR Loans shall be determined by the
Administrative Agent without reference to clause (¢) of the definition of “Alternate Base Rate™ until the
Administrative Agent revokes such determination.

Section 3.4 Inereased Costs; llegality,

(a) Increased Costs Generallv, If any Change in Law shall:
(1) impose, modify or deem applicable any reserve including pursuant to

regulations issued from time to time by the Federal Reserve Board for determining any maximum
reserve requirement (including any emergency, special, supplemental or other marginal reserve
requirement)), special deposit, liquidity, compulsory lean, insurance charge or similar
requirement against asscts of, deposits with or for the account of, or credit extended or
participated in by, any Lender or the L/C Issuer;

{11} subject any Recipient to any Taxes (other than {A) Indemnified Taxes,
(B) Taxes described in clauses (b) through (d) of the definition of Excluded Taxes and (C)
Connection Income Taxes) on its loans, loan principal, letters of credit, commitments, or other
obligations, or its deposits, reserves, other liabilities or capital attnbutable thereto; or

(11i) impose on any Lender or the L/C Issuer anv other condition, cost or
expense (other than Taxes) affecting this Credit Agreement or Loans made by such Lender or
any Letter of Credit or participation therein;

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

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

(c) Certificates for Reimbursement. A certificate of a Lender or the L/C lssuer
setting forth the amount or amounts necessary to compensate such Lender or the L/C Issuer or its holding
company, as the case may be, as specified in paragraph (a) or (b) of this Section and delivered to the
Borrower, shall be conclusive absent manifest error.  The Borrower shall pay such Lender or the
L/C Issuer, as the casc may be, the amount shown as due on any such certificate within 10 davs after
receipt thercof.

(d) Delav in Requests. Failure or delay on the part of any Lender or the L/C Issuer
to demand compensation pursuant to this Section shall not constitute a waiver of such Lender’s or the
L/C lssuer’s right to demand such compensation: provided that the Borrower shall not be required to
compensate a Lender or the L/C Issuer pursuant to this Section for any increased costs incurred or
reductions suffered more than nine months prior to the date that such Lender or the L/C Issucr, as the
case¢ may be, notifies the Borrower of the Change in Law giving rise to such increased costs or
reductions, and of such Lender’s or the L/C Issuer’s intention to claim compensation therefor {except
that, if the Change in Law giving rise to such increased costs or reductions is retroactive, then the
ning=month period referred to above shall be extended to include the peniod of retroactive effect thereof).

(e) Megality. If any Lender determines that any Law has made it unlawful, or that
any Governmental Authonty has asserted that it 1s unlawful, for anv Lender or its Apphcable Lending
Office to make, maintain or fund Loans whose mterest 1s determined by reference to SOFR or Term
SOFR, or to determine or charge interest rates based upon SOFR or Term SOFR, then, upon notice
thereof by such Lender to the Borrower (through the Administrative Agent), (a) any obligation of the
Lenders to make or maintain SOFR. Loans, and any right of the Borrower to continue SOFR. Loans or to
convert ABR Loans to SOFR Loans, shall be suspended, and (b) the interest rate on which ABR Loans
shall, if necessary to avoid such illegality, be determined by the Administrative Agent without reference
to clause (c) of the definition of “Alternate Base Rate™. in each case until such Lender notifies the
Administrative Agent and the Borrower that the circumstances giving rise to such determination no
longer exist. Upon receipt of such notice, (i) the Borrower shall, if necessary to avoid such illegality,
upon demand from any Lender (with a copv to the Administrative Agent), prepay or, if applicable,
convert all SOFR Loans to ABR Loans (the interest rate on which ABR Loans of such Lender shall, if
necessary to avoid such illegality, be determined by the Administrative Agent without reference to clause
{c) of the definition of “Alternate Base Rate™), on the last day of the Interest Period therefor, if all
affected Lenders may lawfully continue to maintain such Loans to such day, or immediately, if any
Lender may not lawfully continue to maintain such Loans to such day, and (ii) if necessary to avoid such
illegality, the Administrative Agent shall during the period of such suspension compute the Alternate
Base Rate without reference to clause (¢) of the definition of “Alternate Base Rate™ in each case until the
Administrative Agent is advised in writing by each affected Lender that it is no longer illegal for such
Lender to determine or charge interest rates based upon SOFR or Term SOFR. Upon any such
prepayment or conversion, the Borrower shall also pay accrued interest on the amount so prepaid or
converted, together with any additional amounts required pursuant to Section 3.5,

Section 3.5 Compensation for Losses. In the event of (a) the pavment or prepayvment of any
principal of any SOFR Loan other than on the last day of the Interest Peniod applicable thereto whether
voluntary, mandatory, automatic, by reason of acceleration (including as a result of an Event of Default),
(b) the conversion of any SOFR. Loan other than on the last day of the Interest Peniod applicable thereto
(including as a result of an Event of Default), (c) the failure to borrow, convert, continue or prepay any
SOFR Loan on the date speeified in any notice delivered pursuant hercto (regardless of whether such
notice may be revoked under Section 2. 7{a) and 15 revoked in accordance therewith), or (d) the
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assignment of any SOFR Loan other than on the last day of the Interest Period applicable thereto or
maturity date applicable thereto as a result of a request by the Borrower pursuant to Section 3. 7(b). then,
in any such ¢vent. the Borrower shall compensate each Lender for any loss, cost and expense attributable
to such event, including any loss, cost or expense arising from the liquidation or redeplovment of funds.

A certificate of any Lender setting forth any amount or amounts that such Lender is entitled to receive
pursuant to this Seetion shall be delivered to the Borrower and shall be conelusive absent manifist error,

The Borrower shall pay such Lender the amount shown as due on any such certificate within 10 days
after receipt thereof,

Scction 3.6 Taxes,

(a) Defined Terms. For purposes of this Section 3.6, the term “Lender” includes the
L/C Issuer and the term “applicable law™ includes FATCA.

(b} Pavments Free of Taxes. Anv and all payments by or on account of any
obligation of any Loan Party under any Loan Document shall be made without deduction or withholding

for any Taxes, except as required by applicable law. If any applicable law {as determined in the good
faith discretion of an applicable Withholding Agent) requires the deduction or withholding of anv 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 Governmental Authority in accordance with applicable law and, if such Tax 1s an Indemnified
Tax. then the sum payable by the applicable 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 pavable under this Section) the applicable Recipient receives an amount equal to the sum
it would have received had no such deduction or withholding been made,

(c) Pavment of Other Taxes by the Loan Partics. Each of the Loan Parties shall
timely pay to the relevant Governmental Authority in aceordance with applicable law, or at the option of
the Administrative Agent timely reimburse it for the payment of, any Other Taxes.

(d) Indemnificati v il n Partics. Each of the Loan Parties shall jointly and
severally indemnify cach Recipient, within 10 dayvs after demand therefor, for the full amount of any
Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts
pavable under this Section) 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 behalf or on behalf of a Lender, shall be conclusive absent manifest error. Each of the Loan Parties
shall also, and does hereby, jointly and severally indemnify the Administrative Agent, and shall make
pavment in respect thercof within 10 davs after demand therefor, for any amount which a Lender or the
L/C Issuer for any reason fails to pay indefeasibly to the Admimistrative Agent as required pursuant to

Section 3.6{ch{u).

(8] Indemnification bv the Lenders. Each Lender shall severally indemmify the
Administrative Agent, within 10 days after demand therefor, for (1) any Indemnified Taxes attributable to
such Lender (but only to the extent that any Loan Party has not alrcady indemnified the Administrative
Agent for such Indemnificd Taxes and without limiting the obligation of the Loan Parties to do so), (1)
any Taxes attributable to such Lender’s failure to comply with the provisions of Section 10.4(d) relating
to the maintenance of a Participant Register and (ii1) any Excluded Taxes attributable to such Lender, in
cach case, that are pavable or paid by the Admimistrative Agent in connection with any Loan Document,
and any reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes were
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correctly or legallv imposed or asserted by the relevant Govemmental Authoritv. A certificate as to the
amount of such payvment 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 anv and all amounts at any time owing to such Lender under any Loan Document or otherwise
pavable by the Administrative Agent to the Lender from any other source against any amount due to the
Administrative Agent under this paragraph (¢).

(f) Evidence of Pavments. As soon as practicable after any pavment of Taxes by
any Loan Party to a Govemmental Authority pursuant to this Section 3.6, such Loan Party shall deliver to
the Administrative Agent the orginal or a centificd copy of a receipt issued by such Govemmental
Authority evidencing such payvment, a copy of the retum reporting such pavment or other evidence of
such payment reasonably satisfactory to the Administrative Agent.

(z) Status of Lenders, (1) Any Lender that is entitled to an exemption from or
reduction of withholding Tax with respect to pavments 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 law or
reasonably requested by the Borrower or the Administrative Agent as will enable the Borrower or the
Administrative Agent to determineg 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, exceution and submission of such documentation (other than such
documentation set forth in Section 3.6(g)(ii)(A), (11)(B) and (11)(D} below) shall not be required if in the
Lender’s reasonable judgment such completion, execution or submission would subject such Lender to
any material unreimbursed cost or expense or would materially prejudice the legal or commercial
position of such Lender.

(1) Without limiting the generality of the foregoing, in the cevent that the
Borrower is a U.S. Person,

{A) any Lender that is a U.S. Person shall deliver to the Borrower
and the Administrative Agent on or prior to the date on which such Lender becomes a
Lender under this Credit Agreement (and from time to time thercafter upon the
reasonable request of the Borrower or the Administrative Agent), executed copies of IRS
Form W-9 certifying that such Lender is exempt from U8, 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 Admimistrative 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 Credit Agreement (and from time to time thercafter upon
the reasonable request of the Borrower or the Administrative Agent), whichever of the
following is applicable:

(1) in the case of a Foreign Lender claiming the benefits of
an income tax treaty to which the United States is a party (A) with respeet to
pavments of interest under anv Loan Document, executed copies of IRS Form
W-BBEN or IRS Form W-S8BEN-E. as applicable, establishing an exemption
from. or reduction of, U.S. federal withholding Tax pursuant to the “interest™
article of such tax treatv and (B) with respect to any other applicable pavments
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under any Loan Document, IRS Form W-8BEN or IRS Form W-SBEN-E, as
applicable, establishing an exemption from, or reduction of, U.S. federal
withholding Tax pursuant to the “business profits™ or “other income™ article of
such tax treaty,

(2) executed copies 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, (A) a
certificate substantially in the form of Exhibit G-1 to the effect that such Foreign
Lender 15 not a “bank™ within the meaning of Section 8% 1(c)(3)(A) of the Code.
a “l10 percent sharcholder” of the Borrower within the meaning of
Section 881(c)(3)B) of the Code, or a “controlled forcign corporation”™
deseribed in Scetion 881{c)3NC) of the Code (a “U.S. Tax Compliance
Certificate™) and (B) executed copies of IRS Form W-8BEN or IRS Form
W-8BEN-E, as applicable; or

(4) to the extent a Foreign Lender is not the beneficial
owner, executed copies of IRS Form W-8IMY. accompanied by IRS Form
W-BECL, IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable. a U.5. Tax
Compliance Certificate substantially in the form of Exhibit G-2 or Exhibit G-3.
IRS Form W-9, and/or other certification documents from each beneficial owner,
as applicable: provided that 1f the Foreign Lender 1s a partnership and one or
more direet or indireet partners of such Foreign Lender are claiming the portfolio
interest exemption, such Forcign Lender may provide a US, Tax Compliance
Certificate substantially in the form of Exhibit G-4 on behalf of cach such direct
and indircet partner;

(C)  any Forcign Lender shall, to the extent it is legally entitled to do
so, deliver to the Borrower and the Administrative Agent (in such number of copics as
shall be requested by the recipient) on or prior to the date on which such Foreign Lender
becomes a Lender under this Credit Agreement (and from time to time thereafier upon
the reasonable request of the Borrower or the Administrative Agent). executed copies of
any other form prescribed by applicable law as a basis for claiming exemption from or a
reduction in US. federal withholding Tax. duly completed. together with such
supplementary documentation as may be prescribed by applicable law to pemmit the
Borrower or the Administrative Agent to determine the withholding or deduetion
required to be made: and

(D) if a pavment made to a Lender under any Loan Document would
be subject to U.S. federal withholding Tax imposed by FATCA if such Lender were to
fail to comply with the applicable reporting requirements of FATCA (including those
contaimed in Section 147 1(b) or 1472(b) of the Code, as applicable), such Lender shall
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 applicable law (including as
prescribed by Section 147 b 3N CNi) 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 determine the amount to deduct and withhold from such payment.
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Solely for purposes of this clause (D), “FATCA™ shall include any amendments made to
FATCA after the date of this Credit 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 so.

(h) Treatment of Certain Refunds.  If any party determines, in its sole discretion
exercised in good faith, that it has received a refund of any Taxes as to which it has been indemnified
pursuant to this Section 3.6 (including by the pavment of additional amounts pursuant to this
Section 3.6). it shall pay to the indemnifving party an amount equal to such refund (but only to the extent
of indemnity pavments made under this Section with respect to the Taxes giving rise to such refund). net
of all out-of-pocket expenses (including Taxes) of such indemnified partv and without interest (other
than any interest paid by the relevant Govemmental Authonty with respect to such refund).  Such
indemnifyving party, upon the request of such indemnified partv, shall repav to such indemnified party the
amount paid over pursuant to this paragraph (h) (plus anv penalties, interest or other charges imposed by
the relevant Governmental Authority) in the event that such indemmnified party is required to repay such
refund to such Governmental Authority, Notwithstanding anything to the contrary in this paragraph (h),
in no event will the indemnified party be required to pay any amount to an indemnifving party pursuant
to this paragraph (h) the pavment 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 paid.

(i) Survival. Each party’s obligations under this Section 3.6 shall survive the
resignation or replacement of the Administrative Agent or anv assignment of rights by, or the
replacement of, a Lender and the Termination Date.

() Confidentiality. Mothing contained in this Section shall require any Credit Party
or any other indemnified party to make available any of its Tax retums {or any other information that it
deems to be confidential or proprictary) to the indemnifving party or any other Person.

Section 3.7 Mitigation Obligations: Replacement of Lenders.

(a) Designation of a Different Lending Office. If any Lender requests compensation
under Section 3.4, or requires the Borrower to pay any Indemnified Taxes or additional amounts to any
Lender or any Governmental Authonity for the account of any Lender pursuant to Section 3.6, then such
Lender shall (at the request of the Borrower) use reasonable efforts to designate a different Apphcable
Lending Office for funding or booking its Loans hercunder or to assign its rights and obligations
hercunder to another of its offices, branches or affiliates, if, in the judgment of such Lender, such
designation or assignment (i) would ¢liminate or reduce amounts pavable pursuant to Section 3.4 or
Section 3.6, as the case may be, in the future, and (i1) 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 all reasonable costs and expenses incurred by anv Lender in connection with anyv such
designation or assignment.

{b) Replacement of Lenders. If any Lender requests compensation under Section 3.4
or if the Borrower is required to pay any Indemnified Taxes or additional amounts to anv Lender or any
Governmental Authority for the account of any Lender pursuant to Section 3.6 and. in each case, such
Lender has declined or is unable to designate a different Applicable Lending Office in accordance with
Sectign 3 7(a), or if any Lender is a Defaulting Lender or a Non-Consenting Lender, then the Borrower
mayv, at its sole expense and effort, upon notice to such Lender and the Administrative Agent, require
such Lender to assign and delegate, without recourse (in accordance with and subject to the restrictions
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contained in, and consents required by, Section 10.4), all of its interests, rights (other than its existing
rights to payvments pursuant to Section 3.4 or Section 3.6) and obligations under this Credit Agreement
and the related Loan Documents to an Eligible Assignee that shall assume such obligations (which
assignee may be another Lender, if a Lender accepts such assignment): provided that:

(i) unless waived by the Administrative Agent in its sole discretion, the
Borrower shall have paid to the Administrative Agent the assignment fee (if anv) specified in

Section 10.4:

(1) such Lender shall have received payment of an amount equal to the
outstanding principal of its Loans and participations in L/C Obligations, accrued interest thercon,
accrucd fees and all other amounts pavable to it hereunder and under the other Loan Documents
(including any amounts under Section 3.5 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);

(m) in the case of any such assignment resulting from a claim for
compensation under Scction 3.4 or payvments required to be made pursuant to Scction 3.6, such
assignment will result in a reduction in such compensation or payvments thereaficr;

(iv) such assignment does not conflict with applicable law; and
(v) in the case of any assignment resulting from a Lender becoming a
Mon-Consenting Lender, the applicable assignee shall have consented {or is willing to consent
upon becoming a Lender) to the applicable amendment. waiver or consent.
A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a result of
a waiver by such Lender or otherwise, the circumstances entitling the Borrower to require such

assignment and delegation cease to apply.

Section 3.8 Benchmark Replacement Setting.

{a) Benchmark Replacement,

(1) MNotwithstanding anything to the contrary herein or in any other Loan
Document, if a Benchmark Transition Event and its related Benchmark Replacement Date have
occurred prior to any setting of the then-current Benchmark, then (x) if a Benchmark
Replacement is determined in accordance with clause (a) of the definition of “Benchmark
Replacement”™ for such Benchmark Replacement Date. such Benchmark Replacement will
replace such Benchmark for all purposes hereunder and under any Loan Document in respect of
such Benchmark setting and subsequent Benchmark settings without anv amendment to, or
further action or consent (subject to clause (v) below) of any other party to, this Credit
Agreement or any other Loan Document and (v) if a Benchmark Replacement is determined in
accordance with clause (b) of the definition of “Benchmark Replacement”™ for such Benchmark
Replacement Date, such Benchmark Replacement will replace such Benchmark for all purposes
hereunder and under any Loan Document in respect of any Benchmark setting at or after 3:00
pm. {(New York Citv time) on the fifth (5th) Business Dav after the date notice of such
Benchmark Replacement is provided to the Lenders without any amendment to, or further action
or consent of anv other party to, this Credit Agreement or anv other Loan Document so long as
the Administrative Agent has not received, by such time, written notice of objection to such
Benchmark Replacement from Lenders compnsing the Required Lenders. If the Benchmark
Replacement is Daily Simple SOFR, all interest payments will be pavable on a monthly basis,
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{11} Each Swap Agreement shall be deemed not to be a “Loan Document™ for
purposes of this Section 3.8).

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

(ch Motices: Standards for Decisions and Determinations. The Administrative Agent
will promptly notify the Borrower and the Lenders of (1) the implementation of any Benchmark
Replacement and (1) the cffectivencss of any Conforming Changes in connection with the use,
administration, adoption or implementation of a Benchmark Replacement. The Administrative Agent
will notify the Borrower of (x) the removal or reinstatement of any tenor of a Benchmark pursuant to
Section 3 .8(d) and (v) the commencement of any Benchmark Unavailability Period. Any determination,
decision or election that may be made by the Administrative Agent or, if applicable. any Lender {or
group of Lenders) pursuant to this Section 3.8, 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 or selection, will be conclusive and binding absent manifest
error and may be made in its or their sole discretion and without consent from anyv other party to this
Credit Agreement or any other Loan Document, except, in cach case, as expressly required pursuant to
this Scction 3.8

(d}y navailabilitv of Te f Benchmark, Notwithstanding anvthing to the
contrary herein or in any other Loan Document, at any time (including in conncetion with the
implementation of a Benchmark Replacement), (1) if the then-current Benchmark is a term rate (ineluding
the Term SOFR Reference Rate) and either (A) any tenor for such Benchmark is not displaved on a
screen or other information service that publishes such rate from time to time as selected by the
Administrative Agent in its reasonable discretion or (B) the administrator of such Benchmark or the
regulatory supervisor for the administrator of such Benchmark has provided a public statement or
publication of information announcing that anv tenor for such Benchmark is not or will not be
representative, then the Administrative Agent mayv modify the definition of “Interest Period™ (or anv
similar or analogous definition) for any Benchmark scttings at or after such time to remove such
unavailable or non-representative tenor and (i) if' a tenor that was removed pursuant to clause (i) above
cither (A) is subscquently displaved on a sereen or information service for a Benchmark (including a
Benchmark Replacement) or (B) is not, or is no longer, subjeet to an announcement that it is not or will
not be representative for a Benchmark (including a Benchmark Replacement), then the Administrative
Agent may modify the definition of “Interest Period™ (or any similar or analogous definition) for all
Benchmark settings at or after such time to reinstate such previously removed tenor.

(8] Benchmark Unavailability Period, Upon the Borrower’s receipt of notice of the
commencement of a Benchmark Unavailability Period, the Borrower may revoke any pending request for
a Borrowing of, conversion to or continuation of SOFR. Loans to be made. converted or continued during
any Benchmark Unavailability Period and, failing that. the Borrower will be deemed to have converted
any such request into a request for a Borrowing of or conversion to ABR Loans. During a Benchmark
Unavailability Period or at any time that a tenor for the then-current Benchmark is not an Available
Tenor, the component of the Altemate Base Rate based upon the then-current Benchmark or such tenor
for such Benchmark, as applicable, will not be used in any determination of the Altemate Base Rate,
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ARTICLE 4
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS
Section 4.1 Conditions _to_Initial Credit Extensions. The effectiveness of this Credit

Agreement and the obligation of ¢ach Lender and the L/C Issuer to make its initial Credit Extension
hereunder on the Closing Date is subject to satisfaction or waiver of the following conditions precedent:

(a) Credit Agreement. The Administrative Agent (or its counsel) shall have
received a counterpart of this Credit Agreement (which mayv include facsimile transmission or electronic
mail transmission of a signed signature page of this Credit Agreement) that, when taken together, bear
the signatures of the Borrower and cach Lender,

(b) Motes. The Administrative Agent shall have received a Note for each Lender
that shall have requested one, signed on behalf of the Borrower,

{c) Legal Opinion.  The Administrative Agent shall have received a favorable
written opinion (addressed to the Credit Partics and dated the Closing Date) from Olshan Frome Wolosky
LLP, special counsel to the Loan Parties, in form, scope and substance satisfactory to the Administrative
Agent. The Borrower hereby requests such counsel to deliver such opinions,

(d) Officers” Closing Certificate,  The Administrative Agent shall have received a
certificate of the President or a Viee President and the Secretary or Assistant Secretary of cach Loan
Party, dated the Closing Date, substantially in the form of Exhibit E.

(c) Fees and Expenses.  Substantiallv contemporancously with the making of the
Loans to be made on the Closing Date, the Borrower shall have paid all fees and expenses that under the
terms hereof or of the Fee Letter are due and payable on or prior to the Closing Date, as well as the
reasonable fees, disbursements and other charges of counsel to the Administrative Agent and the Lead
Arrangers in connection with the Transactions to the extent invoiced on or prior to the Closing Date.

() Collateral and Guarantee Reguirement.

(1) The Collateral Documents sct forth in Schedule 4 1(F) shall have been
duly executed and/or delivered by cach Loan Party that is to be a party thereto and shall be in full
force and effect. The Administrative Agent on behalf of the Secured Parties shall have a secunty
interest in the Collateral of the tvpe and the prionty deseribed in each such Collateral Document;
and

(1) The Administrative Agent shall have received a Perfection Certificate
with respect to cach Loan Party dated the Closing Date and duly executed by a Responsible
Officer of the Borrower and shall have received the results of a scarch of the Uniform
Commercial Code filings (or equivalent filings) made with respect to the Loan Parties in the
states (or other jurisdictions) of formation of such persons, in cach case as indicated on such
Perfection Certificate, together with copies of the financing statements (or similar documents)
disclosed by such search, and accompanied by evidence satisfactorv to the Administrative Agent
that the Liens indicated in any such financing statement (or similar document) would be
permitted under Section 7.2 or have been or will be contemporaneously released or terminated.

{z) Guarantee Aoreement. The Guarantee Agreement shall have been duly exccuted
and delivered by each Loan Party that is to be a party thereto and shall be in full force and effect.
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{h) Reserved.

(i) Solvency Certificate. The Administrative Agent shall have received a Solvency
Certificate attesting to the Solvency of each Loan Partv and its Subsidiaries (taken as a whole) on the
Closing Date immediately before and after giving effect to the Transactions, from the chief financial
officer or an authonzed person performing similar function of the Borrower,

(j) Committed Loan Notice: Letter of Credit Application. The Administrative
Agent shall have received a completed Committed Loan Notice and/or Letter of Credit Application, duly
executed by a Responsible Officer of the Borrower with respect to any Credit Extensions to be made on
the Closing Date.

(3] Insurance. The Administrative Agent shall have received evidence that all
insurance required to be mamtaned pursuant to the Loan Documents has been obtained and is in effect
and that the Admimistrative Agent has been named as lender’s loss payee and/or additional insured, as
applicable, under cach insurance policy with respect thereto and all endorsements thereto have been
delivered, in cach casc, m accordance with the terms of the Loan Documents, and the Administrative
Agent i1s otherwise satisfied with all of the insurance arrangements of the Loan Partics and their
Subsidiaries.

{1 Pro-Forma Compliance Certificate.  The Administrative Agent shall have
received a certificate, dated the Closing Date and signed by a Financial Officer of the Borrower, setting
forth reasonably detailed calculations demonstrating compliance with the Financial Covenants on a Pro
Forma Basis immediately after giving effect to the Transactions occurring on the Closing Date.

{m) USA PATRIOT Act: KYC. At least three davs prior to the Closing Date, each
Lender shall have received:

(i) any and all documentation and other information requested by such
Lender in connection with applicable “know your customer™ and anti-money-laundering rules
and regulations, including the USA PATRIOT Act; and

(i) to the extent the Borrower constitutes a “legal entity customer™ under the
Beneficial Ownership Regulation, a completed Beneficial Ownership Certification in relation to
the Borrower.

{n) Financial Statements. The Administrative Agent shall have received (i) the
Audited Financial Statements, (1) the Unaudited Financial Statements and (i11) the Pro Forma Financial
Statements. Availability of the Audited Financial Statements and the Unaudited Financial Statements on
the SECs website with respect to any fiscal vear, or the availability of such report on the SEC's EDGAR
website or the Borrower's website (to the extent such report complies with the requirements of the
applicable definitions), shall be deemed to be compliance by the Borrower with this Section 4.1i(n).

(o) Legal Impediments. No law or regulation shall be applicable that restrains,
prevents or imposes materially adverse conditions upon the Credit Facilities.

(p) No Matenal Adverse Effect. Since December 31, 2019, there shall not have
occurred a Material Adverse Effect or any event or circumstance that could reasonably be expected to
result in a Material Adverse Effect and the Administrative Agent shall have received a certificate of a
Financial Officer of the Borrower to the foregoing effect.

(q) Financial Officer Certificate. The Administrative Agent shall have received a
certificate, dated the Closing Date and signed by a Financial Officer of the Borrower confirming that (i)
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the conditions set forth in paragraph (p) of this Section 4.1 and clauses (a) and (b) of Section 4.2 shall be
satisfied and (ii) on a Pro Forma Basis after giving effect to the Transactions to be effected on the
Closing Date. the Consolidated Net Leverage Ratio does not exceed 4.00 to 1.00,

(r) Existing Credit Agreement Refinancing. The Existing Credit Agreement
Refinancing shall have been consummated substantially contemporancously with the funding of the
Loans to be made on the Closing Date. The Existing Credit Agreement (and each related loan document)
and all commitments thereunder shall have been terminated, all obligations thereunder shall have been
paid in full (other than obligations that are contingent in nature or unliquidated at such time, which under
the terms of the Existing Credit Agreement or related loan documents expressly survive such pavment
and termination) and all documentation necessary to release or terminate, as applicable, sceurity interests
and guarantees in respect thereof shall have been delivered to the Administrative Agent or its counsel.

For purposes of determining whether the Closing Date has occurred, cach Lender that has exccuted this
Credit Agreement shall be deemed to have consented to, approved or accepted. or to be satisfied with,
cach document or other matter required hereunder to be consented to or approved by or acceptable or
satisfactory to the Lead Arrangers, Administrative Agent or such Lender, as the case may be, unless such
Lender has notified the Administrative Agent of any disagreement prior to the initial Credit Extensions
hercunder. MNotwithstanding the foregoing, the obligations of the Lenders to make Credit Extension and
of the L/C Issuer to issuc Letters of Credit hereunder shall not become effective unless cach of the
forcgoing conditions shall have been satisfied {or waived pursuant to Section 10.2) at or prior to 500
p.m. on December 22, 2020 (and, in the event such conditions are not so satisfied or waived, the
Commitments shall terminate at such time).

Section 4.2 iti to All Credit Extensions. The obligation of cach Lender or the
L/C Issuer, as the case may be, to honor any Request for Credit Extension (other than a Committed Loan
Notice requesting only a conversion of Loans to the other Tyvpe, or a continuation of SOFR Loans) is
subject to the satisfaction of the conditions in Section 4.1 and the following additional conditions
precedent:

{a) Each of the representations and warrantics of the Loan Parties sct forth in the
Loan Documents shall be true and correct in all material respects, in each case on and as of such date as
if made on and as of such date, provided that to the extent that such representations and warranties
specifically refer to an earlier date, they shall be true and correct in all material respects as of such earlier
date: provided further that any representation and warranty that is qualified as to “matenality™, “Matenal
Adverse Effect” or similar language shall be true and correct (after giving effect to any qualification
therein) in all respects on such respective dates.

(k) Mo Default shall exist, or would result from such proposed Credit Extension or
from the application of the proceeds therefrom,

(c) The Administrative Agent and, if applicable, the L/C Issuer or the Swingline
Lender shall have received a Request for Credit Extension in accordance with the requirements hercof,

(d) In the case of a Borrowing under an Incremental Facilitv, each of the applicable
requirements set forth in Section 2,11 shall have been satisfied,

{e) In the case of any Revolving Borrowing—duspg—the—2024—Covenant—FRehet
Peried, the Consolidated Net Leverage Ratio, caleulated on a Pro Forma Basis and giving effect to such
Revolving Borrowing, shall be less than or equal to 4,15 to 1:00, as demonstrated by reasonably detailed
caleulations provided with the Request for Credit Extension.
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Each Request for Credit Extension (other than a Committed Loan Notice requesting only a conversion of
Loans to the other Tvpe or a continuation of SOFR Loans) submitted by the Borrower shall be deemed to
be a representation and warranty that the applicable conditions specified in Sections 4.2(a) and, if
applicable, (b} have been satisfied on and as of the date of the applicable Credit Extension.

ARTICLE 5

REPRESENTATIONS AND WARRANTIES

The Borrower represent and warrant to the Administrative Agent and the Lenders that:

Section 3.1 Existence. Qualification and Power, Compliance with Laws. Each Loan Party
and each of its Subsidiaries (a) is duly incorporated, organized or formed, and validly existing and, where
applicable, in good standing under the laws of the jurisdiction of its incorporation or organization, (b) has
all requisite power and authority to (i) own or lease its assets and carry on its business as now conducted
and (ii} execute, deliver and perform its obligations under the Loan Documents to which it is a party, (¢)
is duly qualificd and, where applicable, in good standing under the laws of each jurisdiction where its
ownership, lease or operation of properties or the conduct of its business requires such gualification, and
(d) has all requisite governmental licenses, authonzations, consents and approvals to operate its business
as currently conducted; except in cach case referred to in clause (c) or (d), to the extent that failure to do
s0 could not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effeet,
The Borrower and its Subsidiaries are in compliance with all laws, rules, regulations and orders of any
Governmental Authority applicable to it or its property and maintains all permits and licenses necessary
to conduct its business, except where the failure to do so. individually or in the aggregate, would not
reasonably be expected to result in a Material Adverse Effect.

Section 5.2 Authorization: No Contravention. The execution, delivery and performance by
each Loan Party of each Loan Document to which such Loan Party is a party, and the consummation of
the Transactions, are within such Loan Party’s corporate, limited Lability company or other analogous
powers, have been duly authorized bv all necessary corporate, limited liability company or other
analogous action, and do not and will not (a) contravene the terms of anv of such Person’s Organizational
Documents, (b) conflict with or result in any breach or contravention of. or the creation of any Lien
under {other than under the Loan Documents), or require any payment to be made under (1) any
Contractual Obligation to which such Person is a party or affecting such Person or the propertics of such
Person or any of its Subsidiaries or (ii) anv order, injunction, writ or decree of any Govemmental
Authority or any arbitral award to which such Person or its property is subject: or (¢) violate any law:
except with respect to any conflict, breach or contravention or pavment (but not creation of Liens)
referred to in clause (b)(i). to the extent that such conflict, breach, contravention or payvment would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

Section 3.3 Governmental Authorization: Other Consents. No approval, consent, exemption,
authorization, or other action by, or notice to. or filing with, anv Governmental Authority or any other
Person 1s necessary or required in connection with (a) the execution, delivery or performance by, or
enforcement against, any Loan Party of any Loan Document to which it i1s a party, or for the
consummation of the Transactions, (b) the grant by any Loan Party of the Liens granted by it pursuant to
the Collateral Documents, (¢} the perfection or maintenance of the Liens ercated under the Collateral
Documents (including the prionity thercof) or (d) the exercise by the Administrative Agent or any Lender
of its rights under the Loan Documents or the remedies in respect of the Collateral pursuant to the Loan
Documents, except for (i) filings and recordings necessary to satisfy the Collateral and Guarantee
Requirement, and (ii) the approvals, consents, exemptions, authorizations, actions, notices and filings
which have been duly obtained, taken, given or made and are in full force and effect.
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Section 3.4 Binding Effect. Each Loan Document has been duly executed and delivered by
each Loan Partv that is partyv thereto and constitutes a legal, valid and binding obligation of each such
Loan Partv. enforceable in accordance with its terms, subject to applicable bankruptey. insolvency,
reorganization, moratorium or other similar laws affecting creditors™ rights generally and subject to
general principles of equity, regardless of whether considered in a proceeding in equity or at law,

Section 5.5 Financial Statements: Mo Material Adverse Effect.

(a) The Audited Financial Statements and Unaudited Financial Statements:

(1) fairly present the financial condition of the Borrower and its
Subsidiaries, as applicable, as of the dates thercof and its results of operations for the period
covered thereby in accordance with GAAP consistently applied throughout the periods covered
thereby, subject, in the case of the Unaudited Financial Statements, to normal vear-cnd audit
adjustments and the absence of footnotes; and

() show all matenial Indebtedness and other liabilitics, direct or contingent,
of the Borrower and its Subsidiaries, as applicable, as of the date thereof, meluding hiabilitics for
Taxes, material commitments and contingent obligations.

(b} The unaudited pro forma consolidated balance sheet of the Borrower and its
Subsidiaries as at September 30, 2020 (including the notes thereto) (the “Pro Forma Balance Sheet™) and
the unaudited pro forma consolidated statement of income of the Borrower and its Subsidiaries for the
nine month peried ending on September 30, 2020 (together with the Pro Forma Balance Sheet, the “Pro_
Forma Financial Statements™). copies of which have heretofore been fumished to the Administrative
Agent, have been prepared giving effect (as if such events had occurred on such date or at the beginning
of such periods, as the case may be) to the Transactions. The Pro Forma Financial Statements have been
prepared in good faith, based on assumptions believed by the Borrower to be reasonable as of the date of
delivery thereof, and present fairly in all material respects on a pro forma basis the estimated financial
position of the Borrower and its Subsidiarics as at September 30, 2020 and their estimated results of
operations for the periods covered thereby, assuming that the events specified in the preceding sentence
had actually occurred at such date or at the beginning of the periods covered thereby.

(c) Since December 31, 2019, there has been no event or circumstance, either
individually or in the aggregate, that has had or would reasonably be expected to have a Material Adverse
Effcet.

Scction 5.6 Litigation. There are no actions, suits or proceedings by or before any arbitrator
or Governmental Authority pending against any Loan Party or, to the knowledge of the Borrower,
threatened against or affecting the Loan Partics or any of their Subsidiaries (a) as to which there 15 a
reasonable possibility of an adverse determination and that, if adversely determined, could reasonably be
expected, individually or in the aggregate. to result in a Matenal Adverse Effect (other than the Disclosed
Matters) or (b) that involve or affect. or that purpert to or could reasonably be expected to involve or
affect, any Loan Document or the Transactions.

Section 5.7 Environmental Matters.

{a) Except for the Disclosed Matters and except for Environmental Claims which
have been fully resolved with no remaining obligations or conditions:

(1) each Loan Partv and its Subsidiaries possess all Environmental Permits
required under applicable Environmental Law to conduct their respective businesses and are, and
within applicable statutes of limitation, have been, in matenial compliance with the terms of such
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Environmental Permits. No Loan Party or any of its Subsidiaries has received written notice that
anv Environmental Permits possessed by any of them will be revoked, suspended or will not be
renewed:

(ii) the execution and delivery of this Credit Agreement and the
consummation by the Loan Parties of the Transactions does not require any notification,
registration, reporting, filing, investigation, or environmental response action under any
Environmental Law;

(1) each of the Loan Parties and their Subsidiaries are currently, and within
applicable statutes of limitation, have been, in material compliance with all applicable
Environmental Law;

(iv) no Loan Party nor any of its Subsidianies has received (A) notice of any
pending or threatened civil, eriminal or administrative action, suit, demand, claim, hearing,
notice of violation, investigation, notice or demand letter or request for information under any
Environmental Law, or (B) notice of actual or potential hability under any Environmental Law
including any Environmental Liability that such Loan Party or Subsidiary may have retained or
assumed either contractually or by operation of law or of any Environmental Claim, in either
case with respect to clauses (A) or (B) that rcasonably could be expected to result in matenial
expenditure by such Loan Partv or Subsidiary. No Loan Party or any of its Subsidiaries has
knowledge of any circumstances that reasonably could be expected to result in a material
Environmental Liability:

(v) as of the Agreement Date: (A) no property or facility currently, or to the
knowledge of cach Loan Party, formerly owned, operated or leased by any Loan Party or any of
its current or former Subsidiaries or by any respective predecessor in interest, and (B) no
property at which Hazardous Materials generated, owned or controlled by any Loan Party, any of
its present or former Subsidiaries or any predecessor in interest have been stored. treated or
disposed of, have been identificd by a Governmental Authority as recommended for or requiring
or potentially requiring environmental assessment and/or response actions under Environmental
Law;

(vi)  (A) there has been no disposal, spill, discharge or Release of any
Hazardous Material generated, used, owned, stored or controlled by any Loan Party, any of its
Subsidiaries or any predecessor in interest, on, at or under any property currently or formerly
owned, leased or operated by any Loan Party, any of its current or former Subsidiaries or any
predecessor in interest, (B) there are no Hazardous Matenals located in, at, on or under such
facility or property, or at any other location, in either case (A) or (B). that reasonably would be
expected to require mvestigation, removal, remedial or corrective measures by anv Loan Party or
any of its Subsidiaries or that reasonably could result in matenal habilities of, or matenial losses,
damages or costs to any Loan Party or any of its Subsidiaries under any Environmental Law, and
(C) neither the Loan Partics nor any of their Subsidiaries has retained or assumed any liabihity
contractually or by operation of law with regard to the generation, treatment, storage or disposal
of Hazardous Materials or compliance with Environmental Law that would reasonably be
expected to result in material expenditures by any Loan Party or any of its Subsidiaries:

(vit)  (A) there has not been anyv underground or aboveground storage tank or
other underground storage receptacle or related piping. or any impoundment or other disposal
arca in ¢ach case containing Hazardous Materials located on any facility or property currently or
formerly owned, leased or operated by any Loan Party or anv of its Subsidiaries. and (B) no
asbestos or polvchlorinated biphenyvls have been used or disposed of, or have been located at. on
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or under anv facility or property currently or formerly owned, leased or operated by anv Loan
Party or anv of its Subsidiaries, in either case (A) or (B) except in material compliance with
applicable Environmental Laws or as would not result in matenial Environmental Liability;

(viii) no Lien has been recorded against any properties, assets or facilities
currently owned, leased or operated by any Loan Partv or anv of its Subsidiaries under any
Environmental Law.

(b) Since the Agreement Date. there has been no change in the status of the
Disclosed Matters that, individually or in the aggregate. has resulted in. or matenally increased the
likelihood of, a Matenal Adverse Effect,

(c) The Loan Parties and their Subsidiaries have provided to the Administrative
Agent and its authorized representatives all material records and files, including all material assessments,
reports, studics, analyses, audits, tests and data in their possession or under their control concerning any
Environmental Claim, the existence of Hazardous Materials or any other environmental concern at
propertics, asscts or facilitics currently or formerly owned, operated or leased by any Loan Party or any
of their present or former Subsidiaries or predecessor in interest, or concerning compliance by any Loan
Party or any such Subsidiary with, or liability under any Environmental Law.

Scetion 5.8 Ownership of Properties: Liens. Each Loan Party and its Subsidiarics (a) has
good title to, or valid leaschold interests in, all its real and personal property material to its business,
except for minor defects in title that do not interfere with its ability to conduct its business as currently
conducted or to utilize such properties for their intended purposes, (b) owns, or is entitled to use, all
trademarks, service marks, trade names, domain names, copvrights, patents, patent nghts, technology,
software, know-how database rights. design rights and other intellectual property rights material to its
business, and the use thereof by the Loan Parties and their respective Subsidiaries does not infringe upon
the rights of any other Person, ¢xcept for any such infringements that, individually or in the aggregate,
would not reasonably be expeeted to result in a Material Adverse Effeet, (¢) has complied in all material
respeets with all obligations under all material leases to which it is a party and all such leases are in full
force and effect and (d) enjoyvs peaceful and undisturbed possession under all such material leases.

Section 5.9 Casualtv, Ete, Neither the businesses nor the properties of any Loan Party or any
of its Subsidiaries are affected by any fire, explosion, accident, strike, lockout or other labor dispute,
drought, storm, hail, earthquake, embargo, act of God or of the public enemy or other casualty (whether
or not covered by insurance) that, either individually or in the aggregate, would reasonably be expected
to have a Material Adverse Effect.

Section 3.10  Investment Company Status. Etc. No Loan Party or any of its Subsidiaries is (a)
an “investment company” as defined in, or subject to regulation under, the Investment Company Act of
1940 or (b) otherwise subject to any other regulatory scheme limiting its ability to incur debt.

Section 5.11  Taxes. Each Loan Party and its Subsidiaries has timely filed or caused to be
filed all federal, provincial, state, municipal, foreign and other Tax returns and reports required to be
filed. and have timely paid all federal, provingial, state. municipal. foreign and Taxes levied or imposed
upon them or their propertics, income or assets otherwise due and pavable, except (a) those which are
being Contested in Good Faith and (b) failures to file or pay as could not, either individually or in the
aggregate, reasonably be expected to result in a Material Adverse Effect. There are no Tax audits,
deficieneies, assessments or other claims with respeet to any Loan Party or any of its Subsidiarics that
would, either individually or in the aggregate. reasonably be expected to result in a Material Adverse
Effeet.
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Section 5.12  ERISA.

(a) Each Loan Party and each of its ERISA Affiliates is in compliance in all material
respects with the applicable provisions of ERISA and the Code and the regulations and published
interpretations thereunder. No ERISA Event has occurred or is reasonably expected to occur that, when
taken together with all other such ERISA Events for which liability is reasonably expected to occur,
would reasonably be expected to result in a Material Adverse Effect.  No event deseribed in
Section 4062(¢) of ERISA has occurred and is continuing with respect to any Pension Plan, The present
value of all accumulated benefit obligations under each Pension Plan (based on the assumptions used for
purposes of Statement of Financial Accounting Standards No. 87) did not, as of the date of the most
recent financial statements reflecting such amounts, exceed the fair market value of the assets of such
Pension Plan and the present value of all accumulated benefit obligations of all underfunded Pension
Plans {based on the assumptions used for purposes of Statement of Financial Accounting Standards No.
&7) did not, as of the date of the most recent financial statements reflecting such amounts, exceed the fair
market value of the assets of all such underfunded Pension Plans.

{b) Each Pension Plan that is intended to qualify under Section 40 1(a) of the Code
has received a favorable determination letter from the IRS or an application for such a letter is currently
being processed by the IRS with respect thereto and. to the knowledge of the Loan Parties. nothing has
occurred which would prevent, or cause the loss of, such qualification. Each Loan Party and ERISA
Affihate has made all required contributions to cach Pension Plan subject to Scction 412 of the Code,
and no application for a funding waiver pursuant to Section 412 of the Code has been made with respect
to any Pension Plan,

(ch There are no pending or, to the knowledge of the Loan Parties, threatencd
claims, actions, or lawsuits, or action by any Govermmental Authonty, with respect to any Pension Plan
that would reasonably be expected to have a Matenal Adverse Effect. Thene has been no violation of the
fiduciary responsibility rules of ERISA with respect to any Pension Plan that has resulted in or would
reasonably be expected to have a Material Adverse Effect.

(d) No Loan Party or ERISA Affiliate (i) has incurred, or reasonably expects to
incur, any liability under Title IV of ERISA with respect to any Pension Plan (other than premiums due
and not delinquent under Section 4007 of ERISA). (ii) has incurred, or reasonably expects to incur, any
liability {and no event has occurred which, with the giving of notice under Section 4219 of ERISA,
would result in such liability) under Section 4201 of ERISA with respect to a Multiemplover Plan, and
{111) has engaged in a transaction that could be subject to Section 4069 or Section 4212(c) of ERISA.

(e) Mo such Pension Plan or trust created thereunder, or party in interest {as defined
in Section 3(14) of ERISA). or any fiduciary (as defined in Section 3(21) of ERISA), has engaged in a
“prohibited transaction” (as such term 1s defined in Section 406 of ERISA or Section 4975 of the Code)
which would subject such Pension Plan or any other plan of any Loan Party or anv of 1ts ERISA
Affiliates, any trust created thereunder, or any such party in interest or fiduciary, or any party dealing
with any such Pension Plan or any such trust, to any material penalty or tax on “prohibited transactions™
imposed by Section 502 of ERISA or Section 4975 of the Code.

(f) With respect to any Foreign Plan, (i) all emplover and emplovee contributions
requircd by law or by the terms of the Foreign Plan have been made, or, if applicable, accrued, in
accordance with normal accounting practices; (ii) the fair market value of the assets of cach funded
Foreign Plan, the liabilitv of each insurer for any Foreign Plan funded through insurance. or the book
reserve established for any Foreign Plan, together with any accrued contributions, is sufficient to procure
or provide for the accrued benefit obligations with respect to all current and former participants in such
Foreign Plan according to the actuarial assumptions and valuations most recently used to account for
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such obligations in accordance with applicable generallv accepted accounting principles: and (i) it has
been registered as required and has been maintained in good standing with applicable regulatory
authorities.

Section 3,13 Subsidiaries: Equity Interests. As of the Agreement Date, no Loan Party has any
dircet or indirect Subsidiaries or investments (other than Cash Equivalents) in, or joint ventures or
partnerships with, any Person, except as disclosed in Schedule 513 Such Schedule sets forth (a) the
name and jurisdiction of organization or incorporation of cach Subsidiary and identifies cach Subsidiary
that 15 a Subsidiary Guarantor and/or an Excluded Subsidiary on the Agreement Date, (b) the ownership
intercst of cach Loan Party and tier respective Subsidiaries in cach of their respective Subsidiaries,
including the percentage of such ownership and (¢) identifics cach Person the Equity Interests of which
are required to be pledged on the Closing Date pursuant to the Collateral and Guarantee Requirement.
Meither any Loan Party nor any of its Subsidiaries has issued any Disqualified Equity Interests and there
are no outstanding options or warrants to purchase Equity Interests of anv Loan Party or any of its
Subsidiaries of anv class or kind, and, except as disclosed in Schedule 5 13, there are no agreements,
voting trusts or understandings with respect thereto or affecting in anv manner the sale, pledge.
assignment or other disposition thereof, including anv right of first refusal, option, redemption, call or
other rights with respect thereto, whether similar or dissimilar to any of the foregoing. All of the 1ssued
and outstanding Equity Interests owned by any Loan Party in its Subsidiaries have been duly authorized
and issued and are fully paid and non-assessable and are free and clear of all Liens other than Liens in
favor of the Administrative Agent under the Collateral Documents.

Scction 5.14  Insurance, Schedule 5,14 sets forth a description of all insurance mantained by
or on behalf of the Loan Parties and their Subsidiaries on the Agreement Date (including names of
carriers, policy number, expiration dates, insurance types and coverage amounts). As of the Agreement
Date, all premiums in respect of such insurance that are due and payable have been paid.

Scetion 5,15  Federal Rescrve Resulations, Ete.  Neither any Loan Party nor anv of its
Subsidiaries is engaged principally, or as one of their important activities, in the business of extending
credit for the purpose of buying or carrving Margin Stock. Immediately before and after giving effect to
the making of each Loan and the issuance of each Letter of Credit, Margin Stock will constitute less than
25% of each Loan Party’s assets as determined in accordance with Regulation U No part of the
proceeds of anv Loan or anyv Letter of Credit will be used, whether directly or indirectlv, and whether
immediately, incidentally or ultimately, (a) to purchase, acquire or carry any Margin Stock or for any
purpose that entails a violation of, or that is inconsistent with, the provisions of the regulations of the
Board, including Regulation T, U or X or (b) for anv purpose that would vielate any Anti-Corruption
Laws or applicable Sanctions.
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Section 3.16  Collateral Documents. The Secunty Agreement, upon execution and delivery
thereof by the parties thereto, will create in favor of the Administrative Agent, for the ratable benefit of
the Secured Parties, a legal, valid and enforceable security interest in the Collateral (as defined in the
Security Agreement) and the proceeds thereof and (i) when the Pledged Equity Interests (other than
uncertificated Equity Interests) and the Pledged Debt Scecuritics (as cach such term is defined in the
Security Agreement) are delivered to the Administrative Agent together with the proper endorsements,
the Lien ereated under Sceurity Agreement shall constitute a fully perfeeted first priority Lien on, and
security interest in, all right, title and interest of the Loan Partics in such Pledged Equity Interests and
Pledged Debt Securities to the extent that the laws of the United States or any state, commonwealth or
other political subdivision thereof govern the creation and perfection of any such security interest, in
each case prior and superior in right to any other Lien or right of any other person and (ii) when
financing statements in appropriate form are filed in the offices specified on Schedule 5.16(a) and, with
respect to Collateral consisting of Intellectual Property. when the Security Agreement (or Copyright
Security Agreements, Patent Secunity Agreements and/or Trademark Security Agreements, as applicable)
are filed with the United States Patent and Trademark Office or the United States Copyright Office, as
applicable, and in each case, all applicable filing fees have been paid, the Lien created under the Security
Agreement will constitute a fully perfected Lien on, and sceurity interest in, all right, title and interest of
the Loan Parties in the Collateral to the extent such sccurity interest may be perfected by the filing of a
UCC financing statement and, with respect to [ntellectual Property, the filing of such Copyright Security
Agreements, Patent Sccurity Agreements and/or Trademark Sccurity Agreements with the United States
Patent and Trademark Office or the United States Copyright Office, as applicable, in each case prior and
superior in right to any other Lien or right of anv other person, other than Liens expressly permitted by
Section 7.2 which by operation of law or contract have priority over the Liens securing the Secured
Obligations.

Section 3.17  Solvency. Immediatelv before and after the consummation of each Transaction,
cach of the Loan Partics and its Subsidiarics. on a conselidated basis. are Solvent.

Section 5.18  Anti-Corruption Laws: Sanctions: Anti-Terrorism Laws,

{a) Each Loan Party, its Subsidiarics and their respective officers and emplovees
and their directors and agents, are in compliance with Anti-Corruption Laws and applicable Sanctions.
Meither anv Loan Party, any of its Subsidiaries or anv of their respective directors, officers or emplovees
is a Sanctioned Person, Each Loan Party and cach of its Subsidiaries has implemented and maintains in
effect policies and procedures reasonably designed to ensure compliance by the Loan Party. its
Subsidiarics and their respective dircetors, officers, emplovees and agents with Anti-Corruption Laws
and all applicable Sanctions,

{b) Mo Loan or Letter of Credit, use of the proceeds of any Loan or Letter of Credit
or other transactions contemplated hereby will violate Anti-Corruption Laws or applicable Sanctions. No
part of the proceeds of the Loans or the Letters or Credit will be used, directly or indirectly, for any
payvments to any governmental official or employvee, political party, official of a political party, candidate
for political office, or anvone else acting in an official capacity, in order to obtain, retain or direct
business or obtain any improper advantage, in violation of the Anti-Corruption Laws.

(c) Meither the making of the Loans hereunder nor the use of the proceeds thercof
will violate the any regulations passed under the USA PATRIOT Act or will violate the Trading with the
Enemy Act, the Intemmational Emergency Economic Powers Act, or anv regulations passed thereunder,
including the foreign assets control regulations of the United States Treasurv Department (31 CFR.,
Subtitle B, Chapter V) or any enabling legislation or executive order relating thereto or successor statute
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thereto (together with Sanctions, “Anti-Terrorism Laws™). Each Loan Partv and each of its Subsidiaries
are in compliance with applicable Anti-Terrorism Laws.

Section 5.19  Material Owned Real Property. Schedule 5.19 lists completely and correctly as
of the Agreement Date all Material Owned Real Property and the addresses thereof. One or more of the
Loan Parties own in fee all the real property set forth on Schedule 5.19.

Section 5.20  Accuracy of Information. Etc.

{a) Each Loan Party has disclosed to the Credit Parties all agreements, instruments
and corporate or other restrictions to which it or any of its Subsidiaries is subject, and all other matters
known to it, that, individually or in the aggregate, would reasonably be expected to result in a Material
Adverse Effect. Neither the Information Memorandum nor any of the other reports, financial statements,
certificates or other information furnished (whether in wnting or orally) by or on behalf of any Loan
Party to any Credit Party in connection with the transactions contemplated hereby and the negotiation of
this Credit Agreement or delivered hercunder or under any other Loan Document {in cach casc as
modified or supplemented by other information so furmished) contains any material misstatement of fact
or omits to state any material fact necessary to make the statements thercin, in the light of the
circumstances under which they were made, not misleading, provided that, with respect to projected
financial information, the Loan Parties represent only that such information was prepared in good faith
based upon assumptions believed to be reasonable at the time.

(1) As of the Closing Date, the information included in the Beneficial Ownership
Certification is true and correct in all respects.

Section 3.21  Labor Matters. There are no strikes, lockouts or slowdowns against anv Loan
Party or any of its Subsidiaries pending or. to the knowledge of any Loan Party, threatened. The hours
worked by and pavments made to emplovees of the Loan Parties and their Subsidiaries have not been in
violation in anv material respeet of the Fair Labor Standards Act or any other applicable Federal, state,
local or foreign law dealing with such matters, All material payvments due from the Loan Partics or any
of their Subsidiaries, or for which any claim may be made against any of the Loan Parties or any of their
Subsidiaries, on account of wages and emplovee health and welfare insurance and other benefits, have
been paid or accrued as a lability on the books of such Loan Party or such Subsidiary. The
consummation of the Transactions will not give rise to any right of termination or right of renegotiation
on the part of any union under any collective bargaining agreement to which any of the Loan Parties or
any of their Subsidiaries is bound.

Section 3,22 Absence of Certain Restrictions.  No indenture, certificate of designation for
preferred stock. agreement or instrument to which anv Loan Party or any of its Subsidiaries is a party
{other than this Credit Agreement), prohibits or limits in any way, directly or indirectly the ability of any
Subsidiary to make Restricted Payments or loans to, to make any advance on behalf of, or to repay any
Indebtedness to, any Loan Party or to another Subsidiary.

Section 5323 No Default. No Loan Partv nor any of its Subsidiaries is in default in the
performance, observance or fulfillment of anv of the obligations, covenants or conditions contained in
any agreement, instrument or other undertaking to which such Person 1s a party or by which it or any of
its property is bound in any respect that would reasonably be expected to have a Matenial Adverse Effect,
Mo Default has occurred and is continuing,

Section 5.24  Common Enterprise. The successful operation and condition of ¢ach of the Loan
Parties is dependent on the continued successful performance of the functions of the group of the Loan

Partics as a whole and the successful operation of each of the Loan Parties is dependent on the successful
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performance and operation of each other Loan Party. Each Loan Party expects to derive benefit {(and its
board of directors or other govemning body has determined that it may reasonably be expected to derive
benefit), directly and indirectly, from (a) successful operations of cach of the other Loan Partics and (b)
the credit extended by the Lenders to the Borrower hereunder, both in their separate capacities and as
members of the group of companies, Each Loan Party has determined that exceution, delivery, and
performance of this Credit Agreement and any other Loan Documents to be executed by such Loan Party
is within its purpose, will be of dircet and indireet benefit to such Loan Party, and is in its best interest.

Section 5.25  Brokers” Fees. None of the Loan Parties or their Subsidiaries has any obligation
to any Person in respect of any finder’s, broker’s, imvestment banking or other similar fee in connection
with any of the transactions contemplated under the Loan Documents other than the closing and other
fees pavable pursuant to this Credit Agreement and as set forth in the Fee Letter.

Scction 5.26  Affocted Financial Institutions. MNo Loan Party is an Affected Financial

Institution.

ARTICLE &
AFFIRMATIVE COVENANTS

Until the Termination Date, the Borrower covenants and agrees with the Credit Parties that:

Seetion 6,1 Financial Statements and Other Information. The Borrower will fumish or

caused to be furnished to the Administrative Agent and each Lender either in hard copy or by electronic
communication (including by email, internet and intranet websites) pursuant to procedures approved by
the Administrative Agent:

{a) within 90 days after the end of each Fiscal Year, (i) the Borrower’s Form 10-K
containing the audited consolidated balance sheet of the Borrower and its Subsidiaries together with the
related statements of income, comprehensive income., stockholders™ equity and cash flows as of the end
of and for such vear, setting forth in cach case in comparative form the figures for the previous Fiscal
Year, all reported on by Grant Thomton LLP or another registered independent public accounting firm of
recognized national standing (without a “geing concern™ or like qualification or exception and without
any qualification or exception as to the scope of such audit) to the effect that such consolidated financial
statements present fairly in all material respects the financial condition and results of operations of the
Borrower and its Subsidiaries on a consolidated basis in accordance with GAAP consistently applicd and
(ii) the unaudited consolidating balance sheets of the Borrower and its Subsidiaries and the related
statements of income, comprehensive income, stockholders™ equity and cash flows as of the end of and
for such vear, setting forth in cach case in comparative form the figures for the previous Fiscal Year and
certified by one of its Financial Officers as presenting fairlv in all material respects the financial
condition and results of operations of the Borrower and its Subsidianies on a consolidating basis in
accordance with GAAP consistently applied, subject to normal vear-end audit adjustments and the
absence of footnotes, together with a schedule of other financial information consisting of consolidating
or combining details in columnar form with its Subsidiarics scparately identified, in accordance with
GAAP consistently applicd; provided., that delivery by the Borrower to the Administrative Agent of the
Borrower's annual report on Form 10-K to the SEC with respect to any fiscal vear, or the Borrower's
notice to the Administrative Agent (email being sufficient) of the availability of such report on the SEC's
EDGAR website or the Borrower’s website (to the extent such report complies with the requirements of
this clause (a)). within the period specified above shall be deemed to be compliance by the Borrower
with this Section 6. 1(a):
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(1) within 45 davs after the end of each of the first three fiscal quarters of each
Fiscal Year, (i) the Borrower’s Form 10-0) containing the unaudited consolidated balance sheet of the
Borrower and its Subsidiaries and the related unaudited statements of income, comprehensive income,
stockholders” equity and cash flows as of the end of and for such fiscal 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 balance sheet, as of the end of) the previous
Fiscal Year, all certified by one of its Financial Officers as presenting fairly in all material respects the
financial condition and results of operations of the Borrower and its Subsidiaries on a consolidated basis
in accordance with GAAP consistently applied. subject to normal vear-end audit adjustments and the
absence of foomotes and (i) the unaudited consolidating balance sheet of the Borrower and its
Subsidiaries and the related unaudited statements of income, comprehensive income, stockholders
equity and cash flows as of the end of and for such fiscal 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 balance sheet. as of the end of) the previous Fiscal Year certified by one
of its Financial Officers as presenting fairly in all material respects the financial condition and results of
operations of the Borrower and its Subsidiarics on a consolidating basis in accordance with GAAP
consistently applicd, subject to normal vear-end audit adjustments and the absence of footnotes, together
with a schedule of other financial information consisting of consolidating or combining details in
columnar form with its Subsidiaries separately identified, in accordance with GAAP consistently applied;
provided, that delivery by the Borrower to the Administrative Agent of the Borrower’s quarterly report
on Form 10-Q to the SEC with respect to any fiscal quarter, or the Borrower’s notice to the
Administrative Agent (email being sufficient) of the availability of such report on the SEC's EDGAR
website or the Borrower's website (to the extent such report complies with the requirements of this
clause (b)), within the period specified above shall be deemed to be compliance by the Borrower with
this Section 6.1(b);

{c) concurrently with any delivery of financial statements under clause (a) or (b)
above, a Compliance Certificate signed by a Financial Officer of the Borrower (i) stating whether any
change in GAAP or in the application thereof has occurred since the date of the Audited Financial
Statements and, if any such change has oceurred, specifving the effect of such change on the financial
statements accompanyving such Compliance Certificate, (1) contaming cither a certification that no
Default exists or, specifving the nature of cach such Default, the nature and status thercof and any action
taken or proposed to be taken with respect thereto, (iii) certifying that there have been no changes to the
jurisdiction of organization or legal name of any Loan Party since the date of the last Compliance
Certificate delivered pursuant to the Credit Agreement, (iv) attaching reasonably detailed caleulations
demonstrating compliance with Section 7.12, and (v) centifving that the Borrower has no Subsidiaries
other than (A) those that existed on the Closing Date and were reflected in the Perfection Certificate on
such date, (B) those formed or acquired after the Closing Date with respect to which the Administrative
Agent was previously notified either pursuant to Section 6.12 of the Credit Agreement, in an additional
Perfection Certificate or in a previous Compliance Certificate, and (C) those other Subsidiaries set forth
on the relevant Schedule to such Compliance Certificate, which Schedule sets forth for cach such
Subsidiary whether such Subsidiary 1s (w) a Domestic Subsidiary, (x) a Subsidiary Guarantor (including
the basis for it not being a Subsidiary Guarantor, if applicable), (v) a first tier Foreign Subsidiary or (z)
an Excluded Subsidiary (including the basis for its constituting an Excluded Subsidiary);

(d) concurrently with any delivery of financial statements under clausc (a) above, a
certificate of the accounting firm that reported on such financial statements stating whether they obtained
knowledge during the course of their examination of such financial statements of any Default (which
certificate may be limited to the extent required by accounting rules or guidelines):

(c) within 60 days after the beginning of cach Fiscal Year, an annual consolidated
and consolidating forecast for the Borrower and its Subsidiaries for such Fiscal Year and the following
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two Fiscal Years, including projected consolidated and consolidating statements of income and
comprehensive income of the Borrower and its Subsidiaries, all in reasonable detail acceptable to the
Administrative Agent;

(f ehrire—the 20204 CovenantPebef Perted—(i) as soon as available, and in any
event no later than every fourteen (14) days, a 13-week cash flow forecast setting forth the then-current
Liguidity and all pro_loclcd cash inflows and outflows of the Loan Parties on a line-item basis in form and
substance consistent with the presentation format previously provided to the Administrative Agent and
(11) within thirty (30) davs after the end of each calendar month, the unaudited consolidated balance sheet
of the Borrower and its Subsidiarics and the related unandited statements of imcome and cash flows as of
the end of and for such calendar month and the then clapsed 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 balance sheet, as of the end of) the previous Fiscal Year, all certified by one of its Financial Officers
as presenting fairly in all matenal respects the financial condition and results of operations of the
Borrower and its Subsidiaries on a consolidated basis in accordance with GAAP consistently applied,
subject to normal vear-end audit adjustments and the absence of footnotes:

() on the Fourth Amendment Effective Date, and then together with the quarterly
reporting package pursuant to Section 6.1(b) hercin for cach period after the Fourth Amendment
Effective D1tc-eﬁd-dﬂnﬂg,hﬂre—3{+}4-(-e+enmﬂ-ﬁehﬁ—9eﬂeé (i} accounts receivable aging reports and
account payable aging reports, (i) a certification from a Responsible Officer of the Borrower as to the
amount of cash and Cash Equivalents of the Borrower at such time, detailed by region and currency of
such cash and Cash Equivalents, (ii1) a certification from a Responsible Officer of the Borrower as to the
accounts receivable of the Borrower at such time, detailed by region of such accounts receivable and (iv)
a certification from a Responsible Officer as to the inventory of the Borrower at such time, detailed by
region of such inventory; and

(h) promptly following any request therefor, (i) such other information and
documentation reasonably requested by the Administrative Agent or anv Lender for purposes of
compliance with applicable “know vour customer™ requirements under the USA Patriot Act, the
Beneficial Ownership Regulation or other applicable Anti-Corruption and Anti-Terrorism Laws
{including those passed pursuant to the USA PATRIOT Act). and (i1) such other information regarding
the operations, business affairs and financial condition of the Borrower or anv Subsidiary, or compliance
with the terms of the Loan Documents, as any Credit Party may reasonably request.

Section 6.2 Motices of Material Events. The Borrower will furnish or caused to be furnished
to the Administrative Agent and each Lender prompt written notice of the following:

(a) the occurrence of any Default, specifving the nature and extent thereof:

(b) the filing or commencement of, or any threat or notice of intention of any Person
to file or commence. any action, suit or proceeding. whether at law or in equity or by or before any
Governmental Authority, against. or affecting, any Loan Party or any of its Subsidiarics that would
reasonably be expected to result in a Matenal Adverse Effect:

(ch if requested by Administrative Agent from time to time, copies of any annual
report required to be filed in connection with cach Pension Plan or Forgign Plan, and as soon as possible
after, and in any event within 10 days after any Loan Party or any ERISA Affiliate knows or has rcason
to know that, any ERISA Event (or any similar event with respect to a Foreign Plan) has occurred that,
alone or together with any other ERISA Event {or any similar ¢vent with respect to a Foreign Plan)
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would reasonably be expected to result in liability of any Loan Party or any ERISA Affiliate in an
aggregate amount exceeding the Threshold Amount;

(d) as soon as possible and in no event later than five Business Davs after the receipt
by any Loan Party or any of its Subsidiaries, of a copy of anv notice, summons, citation or other written
communication concerning anv actual. alleged. suspected or threatened violation of any Environmental
Law by, Environmental Claim against or Environmental Liabilitv of, any Loan Party or any of its
Subsidiaries, in cach case, which would reasonably be expected to have a Matenal Adverse Effect;

(e) promptly after the same become publicly available, copies of all periodic and
other reports, proxy statements and other materials filed by any Loan Party or any of its Subsidiarics with
the Securitics and Exchange Commission, or any Governmental Authonty succeeding to any or all of the
functions of said Commission, or with any national sccuritics exchange, or distributed by any Loan Party
to its sharcholders gencrally, as the case may be;

() promptly after the fumnishing thereof, copies of any statement or report fumished
to any holder of debt securitics of any Loan Party or of any of its Subsidiaries pursuant to the terms of
any indenture, loan or credit or similar agreement and not otherwise required to be fumished to the
Lenders pursuant to any other clause of this Section 6.2

{z) prompily after any Loan Party or any of its Subsidiaries (1) being required to file
reports under Section 15(d) of the Securities Exchange Act of 1934, or (ii) registering securities under
Section 12 of the Secunties Exchange Act of 1934

{h) promptly after any Person becomes, or ceases to be, a Subsidiary or a Guarantor,
an updated list of Subsidiaries or Guarantors, as the case may be:

(i) within five Business Days following the consummation of any acquisition for
which the value of the total consideration paid by the Borrower or any Subsidiary {(whether in cash or
otherwise) is greater than or equal to $1,000,000, (1) a notice of such acquisition, which notice shall set
forth evidence of pro forma compliance with all the financial covenants under the Loan Documents, and
(2) true and complete copies of each acquisition document together with all schedules thereto, each
executed by all of the parties thercto;

() the occurrence of any other development that has resulted in, or would
reasonably be expected to result in, a Matenial Adverse Effect; and

(k) any change in the information provided in the most recently delivered Beneficial
Ownership Certification that would result in a change to the list of beneficial owners wdentified therein,

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

Section 6.3 Existence; Conduct of Business, The Borrower will, and will cause cach of its
Subsidiarics to, do or cause to be done all things necessary to preserve, renew and keep in full foree and
effect its legal existence and the rights, licenses, permits, privileges and franchises material to the
conduct of its business, provided that the foregoing shall not prohibit any merger, consolidation,
liquidation or dissolution permitted under Section 7.3 or any sale, lease, transfer or other disposition
permitted by Section 7.5.

Section 6.4 Payvment and Performance of Obligations. The Borrower will, and will cause
cach of its Subsidiaries to, pay or perform its obligations, including Tax liabilities, that, if not paid or
a8
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performed, would reasonablv be expected to result in a Material Adverse Effect before the same shall
become delinguent or in default, except where (a) the validity or amount thereof is being Contested in
Good Faith and (b) the failure to make payvment pending such contest would not reasonably be expected
to result in a Material Adverse Effect. provided that nothing in this Section shall be deemed to require
any Loan Party to pay any subordinated Indebtedness in violation of the subordination provisions
applicable thereto,

Section 6.5 Maintenance of Propertics. The Borrower will, and will cause cach of its
Subsidiaries to, keep and maintain all property material to the conduct of its business in good working
order and condition, ordinary wear and tear excepted.

Section 6.6 Books and Records: Inspection Rights. The Borrower will, and will cause each
of its Subsidiarics to, {a) keep adequate books of record and account in which full, true and correct
entrics are made of all transactions in relation to its business and activitics and (b) permit any
representatives designated by any Credit Party, upon reasonable prior notice, to visit and inspect its
properties. to examine and make extracts from its books and records, and to discuss its affairs, finances
and condition with its officers and independent accounting firm, all at the expense of the Borrower and at
such reasonable times and as often as reasonably requested: provided, however. during the existence of
an Event of Default. the Administrative Agent or any Lender (or any of their respective representatives or
independent contractors) may do any of the foregoing at the expense of the Borrower at any time during
normal business hours and without advance notice,

Section 6.7 Compliance with Laws. The Borrower will, and will cause each of its
Subsidiarics to, comply with all laws, rules, regulations and orders of any Governmental Authority
applicable to it or its property and mamntain all permits and heenses necessary to conduct its business,
exeept where the failure to do so, individually or in the aggregate, would not reasonably be expected to
result in a Matenal Adverse Effect. In addition, and without hmiting the foregoing sentence, cach Loan
Party will, and will cause each of its Subsidiaries to, comply with all applicable Environmental Laws in
all material respects, and with Anti-Corruption Laws, applicable Sanctions and the USA PATRIOT Act
and the regulations promulgated thereunder in all respects.

Section 6.8 Usc of Proceeds.

(a) The proceeds of the Loans and the Letters of Credit will be used only as follows:
(i) on the Closing Date, the proceeds of the Term Loans and the Revolving Loans will be used to
consummate the Existing Credit Agreement Refinancing and to pay Transaction Expenses, and (ii)
thereafter the proceeds of the Loans and the Letters of Credit will be used (A) to reimburse the L/C
Issuer in respect of amounts drawn under Letters of Credit and to reimburse the Swingline Lender in
respect of Swingline Loans, (B) to finance Permitted Acquisitions and (C) for general corporate and
working capital purposes not inconsistent with the terms hercof or in contravention of anv Law or any
Loan Document.

(b) Mo part of the proceeds of any Loan or any Letter of Credit will be used, whether
dircctly or indirectly, and whether immediately, meidentally or ultimately, (a) to purchase, acquire or
carry any Margin Stock or (b) for any purpose that entails a violation of any of the regulations of the
Board, including Regulations T, U and X. The Borrower will not request any Credit Extension, and the
Borrower shall not use, and shall ensure that cach Loan Party, their respective Subsidiarics and their
respective directors, officers, emplovees and agents shall not use, the procceds of any Credit Extension
{1} in furtherance of an offer. pavment, promise to pay. or authonzation of the pavment or giving of
money, or anvthing ¢lse of value, to any Person in violation of any Anti-Corruption Laws or (i1} in any
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manner that would result in the vielation of any applicable Sanctions or anv Anti-Terrorism Laws by any
Person, including any Credit Party.

Section 6.9 Information Concerning. Collateral.  The Borrower will furnish to the
Administrative Agent at least 10 days prior written notice of any change in (a) the legal name or
jurisdiction of incorporation or formation of any Loan Party, (b) the location of the chief executive office
of any Loan Party, its principal place of business, any office in which it maintains books or records
relating to Collateral owned or held by it or on its behalf or, except as provided in the applicable
Collateral Documents, anv office or facility at which Collateral owned or held by it or on its behalf with
an ageregate book value in excess of $2 000,000 is located (including the establishment of any such new
office or facility), (c) the identity or organizational structure of any Loan Party such that a filed financing
statement becomes misleading or (d) the Federal Taxpaver Identification Number or company
organizational number of any Loan Partv. The Borrower agrees not to effect or permit any change
referred to in the preceding sentence unless all filings have been made under the UCC or otherwise that
are required in order for the Administrative Agent to continue at all times following such change to have
a valid, legal and perfected security interest in all the Collateral. The Borrower also agrees prompily to
notify the Administrative Agent if anv material portion of the Collateral is damaged or destroved.

Section 6.10  Insurance.

{a) The Borrower will, and will cause cach of its Subsidianies to, maintain, with
financially sound and reputable insurance companies, adequate insurance for its insurable propertics, all
to such extent and against such risks. including fire. casualty. business interruption and other risks
insurcd against by extended coverage, as 1s customary with companies in the same or similar businesses
operating in the same or similar locations and of same or similar size, mcluding public liability insurance
agamnst claims for personal imjury or death or property damage occurring upon, in, about or in connection
with the use of any propertics owned, occupied or controlled by it (including the insurance required
pursuant to the Collateral Documents); and maintain such other insurance as may be required by law.

(b) With respect to any portion of any Mortgaged Property that is located in a Flood
Zone within a community participating in the Flood Program, the Borrower will, and will cause any
applicable Loan Party to, maintain through the Flood Program or through private insurance policies, with
financially sound and reputable insurance companies {(except to the extent that any insurance company
insuring the Mortgaged Propenty of the Borrower and each other Loan Party ceases to be financially
sound and reputable after the Closing Date, in which case, the Borrower shall promptly replace such
insurance company with a financially sound and reputable insurance company), (A) such flood insurance
coverage under policies issued pursuant to and in compliance with the Flood Insurance Laws (“Flood
Insurance Policies™) in an amount equal to the maximum limit of coverage available for such Mortgaged
Property under Flood Insurance Laws, subject only to deductibles consistent in scope and amount with
those permitted under the Flood Program and (B) such additional coverage as required by Administrative
Agent, if any, under supplemental private insurance policies in an amount so required by the
Administrative Agent.

{c) The Borrower will, and will cause each of its Subsidiaries to, (1) cause all such
policies of such Loan Party and its Subsidiaries to be endorsed or otherwise amended to include an
additional insured endorsement or a “standard™ or “New York™ lender’s loss pavable endorsement. as
appropriate, each in form and substance reasonably satisfactory to the Administrative Agent, and which
lender’s loss pavable endorsement or amendment shall provide that, from and after the Closing Date, if
the insurance carrier shall have received written notice from the Administrative Agent of the occurrence
of an Event of Default, the insurance carrier shall pay all proceeds otherwise payable to such Loan Party
under such policies directly to the Administrative Agent, (1) cause all such policies to provide that
neither such Loan Party, any Subsidiary or the Admimstrative Agent nor any other party shall be a
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co-insurer thereunder and to contain a “Replacement Cost Endorsement”, without anv deduction for
depreciation, and such other provisions as the Administrative Agent may reasonably require from time to
time to protect its intergsts, (iii) deliver original or centified copies of all such policies to the
Administrative Agent, (iv) cause each such policy to provide that it shall not be canceled, modified or not
renewed for any other reason upon not less than 30 days’ (or in the case of Flood Insurance Policies
issued by private insurance companics, 435 days’) prior wntten notice thereof by the insurer to the
Administrative Agent, (v) deliver to the Administrative Agent, prior to the cancellation, modification or
non-renewal of any such policy of insurance, a copy of a renewal or replacement policy (or other
evidence of renewal of a policy previously delivered to the Administrative Agent) wgether with evidence
satisfactory to the Administrative Agent of payment of the premium therefor.

(d) The Borrower will promptly upon request of the Administrative Agent or any
other Lender, deliver to the Administrative Agent (for distribution to all Lenders), evidence of
compliance by all Loan Parties with the requirements contained Sections 6.10(a) through {c) in form and
substance reasonably acceptable to the Administrative Agent and the Lenders, including, without
limitation, evidence of annual renewals of such insurance.

{e) The Borrower will, and will cause cach of its Subsidiaries to, notify the
Administrative Agent immediately whenever any separate insurance concurrent in form or contributing
in the event of loss with that required to be maintained under this Section 6.10 is taken out by anv Loan
Party: and promptly deliver to the Administrative Agent a duplicate onginal copy of such policy or
policies,

() In connection with the covenants set forth in this Section 6.10, it is understood
and agreed that no Credit Party or any of its Related Parties shall be hiable for any loss or damage insured
by the insurance policies required to be maintained under this Scction 6.10, it being understood that (A)
cach Loan Party shall look solely to its insurance companies or any other partics other than the aforesaid
parties for the recovery of such loss or damage and (B) such insurance companies shall have no rights of
subrogation against any Credit Party or any of their Related Parties, provided, however, that if the
insurance policies do not provide waiver of subrogation rights against such parties, as required above,
then the Borrower (for itself and each of its Subsidiaries) hereby agrees, to the extent permitted by law,
to waive its right of recovery, if any, against the Credit Parties and their Related Parties.

Section 6.11 Casualtv Events: Extraordinary Receipts.

{a) The Borrower will, and will cause cach of its Subsidiarics to, fumish to the
Credit Parties prompt written notice of (i) each Casualty Event or other insured damage to anv portion of
any property owned or held by or on behalf of itself or any of its Subsidiaries or the commencement of
any action or proceeding for the condemnation or other taking of any such property or any part thereof or
interest therein under power of eminent domain or by condemnation or similar proceeding, and (1) each
Extraordinary Receipt.

(b} If any Casualty Event results in Net Cash Proceeds (whether in the form of
insurance proceeds, condemnation award or otherwise), the Administrative Agent is authonized to colleet
such Net Cash Procceds in excess of $3,000,000 and, if received by any Loan Party or anyv of its
Subsidiaries, such Net Cash Proceeds shall not be commungled with any of its other funds or property but
shall be held separate and apart therefrom. shall be held in trust for the benefit of the Administrative
Agent hereunder and shall be forthwith paid over to the Administrative Agent, provided that (i) to the
extent that anv Loan Party or any of its Subsidiaries intends to use any such Net Cash Proceeds to repair,
restore, reinvest or replace assets of the Borrower or any of its Subsidiaries as provided in the definition
of Net Cash Proceeds. the Administrative Agent shall, subject to the terms and conditions of such
proviso, deliver such Met Cash Proceeds to the Borrower on behalf of the applicable Loan Partv. {11}

101
MAIS434526000 11 5434526934




otherwise, the Administrative Agent shall, and each Loan Partv herebv authonizes the Administrative
Agent to, apply such Net Cash Proceeds to prepay the Loans in accordance with Section 2.7 and (iii) all
proceeds of business interruption insurance shall be paid over to the Borrower unless a Default has
occurred and is continuing,

{c) All proceeds received by or paid to the Administrative Agent that do not
constitute Net Cash Proceeds shall be paid over to the Borrower on behalf of the applicable Loan Party
unless a Default has occurred and is continuing,

Section 6.12  Covenant to Guarantee and Provide Securitv. If any Domestic Subsidiary of a
Loan Party (other than an Excluded Subsidiary or a Subsidiary that is a party to this Credit Agreement
and the Collateral Documents) is formed or acquired after the Agreement Date or if an Excluded
Subsidiary ceases to be an Excluded Subsidiary, the Borrower will notify the Credit Partics in writing
thercof within 10 Business Days following the date on which such Subsidiary is formed or acquired or
such Excluded Subsidiary ccases to be an Excluded Subsidiary (or such later date as may be acceptable
to the Administrative Agent in its sole discretion) and, by such date:

{a) the Borrower will cause cach such Subsidiary to (A) exccute and deliver a
Subsidiary Joinder Agreement and a Perfection Certificate and (B) promptly take such actions to create
and perfect Liens on such Subsidiary’s assets to secure the Secured Obligations as the Administrative
Agent shall reasonablv request {including the execution and delivery of anv collateral document
necessary or appropriate to create and perfect Liens with respect to such Subsidiary™s owned or leased
real property or any Collateral Access Agreement or similar document) (it being understood that not more
than 100% of the non-voting Equity Interests (if any) and 653% of the voting Equity Interests in cach First
Tier Foreign Subsidiary that is a Controlled Foreign Corporation shall be pledged).

(b} if anv Equity Interests issued by any such Subsidiary arc owned or held by or on
behalf of anv Loan Party, the Borrower will cause such Equity Interests to be pledged pursuant to the
Collateral Documents not later than the 10" Business Day after the date on which such Subsidiary is
formed or acquired,

(c) the Borrower will cause each such Subsidiary to become a party to the Master
Intercompany Note not later than the 10" Business Day after the date on which such Subsidiary is formed
or acquired, and

(d) the Borrower will deliver or cause to be delivered to the Administrative Agent
such certificates and legal opimions (provided, that the Admimstrative Agent may agree in writing, in its
discretion, to waive delivery of such legal opinion) as would have been required had such Subsidiary
been a Subsidiary Guarantor on the Closing Date.

Section 6,13 Envimnmental Matiers.  The Borrower will, and will cause cach of iis
Subsidiarics to, (a) conduct its operations in material compliance with all applicable Environmental
Laws. (b) implement any and all investigation, remediation, removal and response actions that either are
necessary to materially comply with Environmental Laws pertaining to the presence. generation,
treatment, storage, use. disposal, transportation or Release of anv Hazardous Material on, at. under, or
from any of their owned or leased property or are requested by Govemment Authonties pursuant to
Environmental Law, (c) notify the Administrative Agent promptly upon becoming aware of any violation
of Environmental Laws or any Release of Hazardous Materials on, at, under, or from, any property that is
reasonably likely to result n an Environmental Claim against any Loan Party or any of its Subsidianies in
excess of the Threshold Amount in the aggregate and promptly forward to the Administrative Agent a
copy of any written communication received in connection therewith, If the Admimistrative Agent at any
time has a rcasonable basis to believe that there may be a violation of any Environmental Laws or a
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Release of Hazardous Materials on, at, under, or from any property owned or leased by anv Loan Party or
any of its Subsidiaries that would reasonably be expected to have a Material Adverse Effect, then, subject
to Section 9.3(d). upon request by the Administrative Agent the Borrower shall cause such Loan Party to
permit the Administrative Agent to appoint a nationallv-recognized independent environmental testing
firm or such other consultant as the Administrative Agent shall determine, at the Loan Partics” expense,
to have access to all property owned or leased by cach Loan Party and ¢ach of its Subsidiaries for the
purpose of conducting such environmental testing, including subsurface sampling of soil and
groundwater, as the Administrative Agent deems appropriate to investigate the subject of the potential
violation or Release.

Section 6,14 “ertain Post-Closing Obligations, As promptly as practicable, and in anv event
within the time periods after the Closing Date specified in Schedule 6.14 or such later date as the
Administrative Agent reasonably agrees to in writing, the Borrower and each other Loan Party shall
deliver the documents or take the actions specified on Schedule 6.14, in each case except to the extent
otherwise agreed by the Administrative Agent pursuant to its authority as set forth in the definition of the
term “Collateral and Guarantee Requirement™,

Section 6,15 Milestones.

{a) The Borrower shall continue to retain the Investment Banker at all times for the
purpose of assisting with the consummation of the Refinancing. The Admimistrative Agent shall have
complete access to the Investment Banker and the Investment Banker's work product (excluding any
matter that 1s covered by a protective pnvilege of the Borrower, such as attornev-client and/or attomey
work product privilege), the Borrower shall cause the Investment Banker to speak frecly with the
Administrative Agent without prior notice to the Borrower conceming the Refinancing and provide the
Administrative Agent with copics of its work product (excluding anyv matter that is ecovered by a
protective privilege of the Borrower, such as attomeyv-client and/or attomey work product privilege), and
the Borrower shall cause the Investment Banker to provide bi-weekly updates to the Administrative
Agent and the Lenders in form and scope acceptable to the Administrative Agent and the Lenders, shall
cause the Investment Banker to make itself available for discussions with the Administrative Agent and
the Lenders from time to time upon the request of the Administrative Agent {and at the Borrower’s sole
cost and expense) and shall cause the Investment Banker to be available for, and actively participate in,
such discussions with the Administrative Agent and the Lenders.

(5] On or prior to March 14, 2025, the Borrower shall select and formally engage.
pursuant to an engagement letter in form and substance acceptable to the Administrative Agent., a
financial advisor acceptable to the Administrative Agent (the “Financial Advisor”) to assist with the
preparation of a 2023 business plan, liquidity projections and other financial budgeting items, and
thereafier the Borrower shall continue to retain such Financial Advisor at all times for such purposes.
The Administrative Agent shall have complete access to the Financial Advisor and the Financial
Advisor’s work product (excluding any matter that is covered by a protective privilege of the Borrower,
such as attorney-client and/or attomey work product privilege), the Borrower shall cause the Financial
Advisor to speak freely with the Administrative Agent without prior notice to the Borrower and provide
the Administrative Agent with copies of its work product (excluding any matter that is covered by a
protective privilege of the Borrower, such as attomey-client and/or attorney work product privilege). and
the Borrower shall cause the Financial Advisor to provide bi-weekly updates to the Administrative Agent
and the Lenders in form and scope acceptable to the Administrative Agent and the Lenders, shall cause
the Financial Advisor to make itself available for discussions with the Administrative Agent and the
Lenders from time to time upon the request of the Administrative Agent (and at the Borrower’s sole cost
and expense) and shall cause the Financial Advisor to be available for, and actively participate in, such
discussions with the Administrative Agent and the Lenders.
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(e} On or prior to April 30, 2025, the Borrower shall deliver or cause to be delivered
to the Administrative Agent and the Lenders copies of one or more fullv-executed engagement letters,
proposal letters, letters of intent or other bona fide indications of interest from one or more potential
lenders with respect to the Refinancing on terms and conditions acceptable to the Administrative Agent.

(d) On or prior to May 23, 20235, the Borrower shall deliver or cause to be delivered
to the Administrative Agent and the Lenders a term sheet or commitment letter from one or mare
potential lenders (in cach case, which may be subject to usual and customary conditions precedent to
funding, including but not limited to finalization of documentation, completion of due diligence, and
final credit approval by the refinancing lender) that provides for the Refinancing on terms and conditions
acceptable to the Administrative Agent,

(c) On or prior to June 13, 2025, the Borrower shall deliver or cause to be delivered
to the Administrative Agent and the Lenders (1) a statement of sources and uscs with respect to the
proceeds of the Refinancing and (ii) evidence that the refinancing lender’s conditions to closing (other
than customary closing delivernies) the Refinancing, including, without limitation, obtaining of necessary
approvals and commitments, are satisfied.

On or prior to June 30, 2025, the Borrower shall consummate the Refinancing
{including, for the avoidance of doubt, the pavment in full in cash of all Loan Document Obligations and
the termination of all Commitments).

With respect to each of the foregoing clauses (a) through (). in the event that the applicable
documentation {or relevant arrangements) with respect thereto is terminated subsequent to its delivery to
the Administrative Agent, said termination shall constitute an immediate Event of Default, unless the
Borrower shall concurrently deliver to the Administrative Agent replacement documentation that would
be sufficient to satisfy such clause (determined as if such replacement documentation were delivered on
or prior to the applicable deadling),

ARTICLE 7
NEGATIVE COVENANTS
Until the Termination Date, the Borrower covenants and agrees with the Credit Parties that:

Section 7.1 Indebtedness: Equity Interests.

{a) The Borrower will not, and will not permit anv of its Subsidiaries to, create,
incur, assume or permit to exist any Indebtedness, except:

(i) Indebtedness created under the Loan Documents:

(1) Indebtedness existing on the Agreement Date and set forth in
Schedule 7.1. and anv Refinancing Indebtedness with respect thereto:

(111) Indebtedness of the Borrower or any of its Subsidiaries incurred to
finance the acquisition, construction or improvement of any fixed or capital assets. including
Finance Lease Obligations and any Indebtedness assumed in connection with the acquisition of
any such assets or secured by a Lien on any such asscts prior to the acquisition thereof, and any
Refinancing Indebtedness with respect thereto, provided that (A) such Indebtedness is incurred
prior to or within 90 davs after such acquisition or the completion of such construction or
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improvement and (B) the aggregate outstanding principal amount of Indebtedness permitted by
this clause (iii) shall not, without duplication, exceed $1.000,000 at any time;

(iv) Indebtedness of any Person that becomes a Subsidiary of the Borrower
after the Agreement Date. and any Refinancing Indebtedness with respect thereto, provided that
{(A) such Indebtedness exists at the time such Person becomes a Subsidiary and is not created in
contemplation of or in connection with such Person becoming a Subsidiary and (B) the aggregate
outstanding principal amount of Indebtedness permitted by this clause (iv) shall not, without
duplication, exceed $1,000,000 at anv time;

(v) intercompany Indebtedness of the Borrower or any Subsidiary owing to
and held by the Borrower or anv Subsidiary; provided, however, that {A) if the Borrower or any
Subsidiary Guarantor is the obligor on such Indebtedness and any Subsidiary (other than a
Subsidiary Guarantor) 1s the obligee thereof, such Indebtedness must be unsecured and expressly
subordinated to the prior pavment in full in cash of all Secured Obligations {(including, with
respect to any Subsidiary Guarantor, its obligations under the Security Agreement), (B)
Indebtedness owed to the Borrower or any Subsidiary Guarantor must be evidenced by the
Master Intercompany Note or an unsubordinated promissory note pledged to the Administrative
Agent under the Security Agreement and (C) Indebtedness of Subsidiaries (other than Subsidiary
Guarantors) owed to the Borrower and/or a Subsidiary Guarantor may not exceed $1,000,000 in
the agercoate at any time outstanding;

(vi)  Guarantees by (A) any Loan Party of Indebtedness of any other Loan
Party, (B) any MNon-Loan Partv Subsidiary of Indebtedness of any other Non-Loan Party
Subsichary, and {(C) anv Non-Loan Party Subsichary of anv Indebtedness of anv Loan Party,
provided that, in cach case, such Indebtedness is otherwise permitted by this Scetion 7. 1(a);

{(vii)  obligations under any Swap Agreements permitted by Section 7.7;

(viii)  Indebtedness arising from the honoring by a bank or other financial
institution of a check, draft or other similar instrument drawn against insufficient funds in the
ordinary course of business:

(ix)  unsecured guarantees arising as a result of customary indemnification
obligations to purchasers that are not Affiliates of a Loan Party in connection with any

Disposition permitted by Section 7.5

(x) Indebtedness incurred in the ordinary course of business under (A)
appeal bonds or similar instruments and (B) surcty bonds, payment bonds, performance bonds,
bid bonds, completion guarantees and similar obligations, workers™ compensation claims, health,
disability or other emplovee benefits, and bankers acceptances issued for the account of any
Loan Party or its Subsidiaries and unsecured guaranices thereof:

{x1) Earn-Out Obligations owing to scllers incurred in connection with a
Permitted Acquisition so long as the maximum amount of potential liability in respect of such
Eam-0Out Obligations does not exceed 31,000,000 in the aggregate at anv time outstanding and
are subject to payvment and subordination terms reasonably acceptable to the Administrative
Agent in its discretion;

(xil)  contingent pavment obligations and contingent liabilities in respect of
anv indemnification obligations and adjustments of purchase price. in each case in connection
with a Permitted Acquisition; and

105
MAIS434526000 11 5434526934




(x11)  additional unsecured Indebtedness (in addition to Indebtedness deseribed
in clauses (i) through (xii) above) in an aggregate principal amount not to exceed 51,000,000 at
any one time outstanding;

provided— that (x) from and after the Fourth Amendment Effective Date, no Indebtedness pursuant to
clauses (iii), (iv), (v) (solely with respect to Indebtedness owed by a Non-Loan Party Subsidiary to a
Loan Party), (vi), (vii), (xi) and (xiii) of this Section 7.1 shall be created, incurred after—the—Fourth-
Amendment-Effoctive-Date-unti-the-end-of the-2024-Covenant-Relief Periedor assumed, other than (i) in
the case of clause (v) thrcu:rmpam Indebtedness in connection with the US Systems and Legal Entity
Consolidation Project and (i) in the case of clauses (v) and (xii1) Indebtedness incurred in the ordinary
course of business consistent with past practice- and (v) from and after the Fifth Amendment Effective
Date, notwithstanding anvthing to the contrary contained herein (but without limiting the restrictions set
forth in the foregoing clanse (x). which, for the avoidance of doubt. shall continue to apply), the
Borrower will not, and will not permit anv of its Subsidiaries to. create. incur or assume any
Indebtedness. other than (i) in the case of Indebtedness pursuant to clause (v) of this Section 7.1,
intercompany Indebtedness in connection with the US Svstems and Legal Entity Consolidation Project
and (ii) in the case of any other Indebtedness. in the ordinary course of business consistent with past
practices (and, for the avordance of doubt, in cach case, such creation, incurrence or assumption must
otherwise be permitted under this Section 7.1 and other applicable provisions of this Credit Agreement
and the other Loan Documents).

3] the Borrower will not, and will not permit any of its Subsidiaries to, (i) issue any
Disqualified Equity Interests, or (ii) be or become liable in respect of anv obligation (contingent or
otherwise) to purchase, redeem. retire, acquire or make any other pavment in respect of any Equity
Interests of any Loan Party or any of its Subsidianes, except as permitted under Section 7.8,

Section 7.2 Liens. The Borrower will not, and will not permit any of its Subsidiaries to,
create, incur, assume or permit to exist anv Lien on any property or asset now owned or hercafter
acquired by it, or assign or sell any income or revenues (including accounts receivable) or rights in
respect of any thercof, exeept:

(a) Liens created under the Loan Documents;
(b) Permitted Encumbrances:

(c) any Lien on any property or asset of the Borrower or anv Subsidiary existing on
the Agreement Date and set forth in Schedule 7.2, provided that (1) such Lien shall not apply to any other
property or asset of the Borrower or any Subsidiary and (i1) such Lien shall sccure only those obligations
which it secures on the Agreement Date and any extensions, renewals and replacements thereof that do
not ingrease the outstanding pringipal amount thereof;

(d) any Lien on fixed or capital asscts acquired, constructed or improved by the
Borrower or any Subsidiary, provided that (i) such Lien sceurcs Indebtedness permitted by
Section 7. 1(al(iii), (ii) such Lien and the Indebtedness secured thereby are incurred prior to or within 90
days after such acquisition or the completion of such construction or improvement, (iii) the Indebtedness
secured thereby does not exceed the cost of acquiring, constructing or improving such fixed or capital
assets and (iv) such Lien shall not apply to any other property or assets of the Borrower or any
Subsidiary;

(c) any Lien existing on any property or asset prior to the acquisition thereof by the
Borrower or any Subsidiary or existing on any property or asset of any Person that becomes a Subsidiary
after the Agreement Date prior to the time such Person becomes a Subsidiary, provided that (i) such Lien
sccures Indebtedness permitted by Section 7. 1(a)(iv), (11) such Lien is not created in contemplation of or
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in connection with such acquisition or such Person becoming a Subsidiarv, as applicable, (iii) such Lien
shall not apply to anv other property or assets of the Borrower or any Subsidiary and (iv) such Lien shall
secure only the Indebtedness and other obligations that it secures on the date of such acquisition or the
date such Person becomes a Subsidiary, as applicable, and any extensions, renewals and replacements
thereof that do not increase the outstanding principal amount thereof, and

(f) Liens of a depository bank or securities intermediary permitted by any Control
Agreements;

provided that, from and after the Fifth Amendment Effective Date, notwithstanding anyvthing to the
contrary contained herein, the Borrower will not, and will not permit any of its Subsidiaries to, create,
incur or assume any Liens on any property or asset now owned or hereafier acquired by it, other than, in
cach case. in the ordinary course of business consistent with past practices (and. for the avoidance of
doubt, in cach case, such creation, mncurrence or assumption must otherwise be permitted under this
Section 7.2 and other applicable provisions of this Credit Agreement and the other Loan Documents).

Section 7.3 Fundamental Changes: Business: Fiscal Year.

{a) The Borrower will not, and will not permit anv of its Subsidiaries to, merge into
or consolidate with anv other Person, or permit any other Person to merge into or consolidate with it, or
sell, transfer, lease or otherwise Dispose of (in one transaction or in a series of transactions) all or
substantially all of its assets, or all or substantially all of the Equity Interests issued by any of its
Subsidiaries (in cach case, whether now owned or hereafier acquired), or liquidate or dissolve or
consummate a Division, provided that, if at the time thereof and immediately after giving ¢ffeet thereto,
no Default shall or would have occurred and be continuing:

(1) any Whollv=-Owned Subsidiary of the Borrower mav merge into or
consolidate with (A) the Borrower in a transaction in which the Borrower is the surviving entity,
(B) anv Subsidiary Guarantor in a transaction in which such Subsidiary Guarantor is the
surviving entity, and (C) to the extent such Subsidiary is a Non-Loan Party Subsidiary, anv other
Mon-Loan Party Subsidiary:

(i) the Borrower or any Subsidiary may merge into or consolidate with any
Person in a transaction that 1s not permitted by Section 7. 3(a)(1). provided that (x) in the case of a
merger involving the Borrower, the Borrower shall be the surviving entity of such merger, (v)
such merger is permitted by Section 7.4 and either (A) the Subsidiary Guarantor shall be the
surviving entity or (B) such other Person shall become a Subsidiary Guarantor pursuant to

Secetion 6,12, and (z) such merzer shall not be prohibited by Section 7.5;

() {A)any Subsidiary of a Loan Party may sell, transfer, lease or otherwise
Dispose of all or substantially all of its assets to the Borrower or to any Subsidiary Guarantor and
(B) any MNon-Loan Party Subsidiary may sell, transfer, lease or otherwise Dispose of all or
substantially all of its assets to the Borrower or any Subsidiary of the Borrower;

(iv)  the Borrower or anv of its Subsidianes may sell, transfer, lease or
otherwise Dispose of its assets in a transaction that 1s not permitted by Scction 7.3(a)(iii),
provided that such sale. transfer, lease or other Disposition is permitted by Section 7.5; and

(v) {A) any Non-Loan Party Subsidiary may liquidate or dissolve so long as
any remaining assets are transferred to another Non-Loan Party Subsidiary or a Loan Party and
(B) anv Subsidiary Guarantor may liguidate or dissolve so long as any remaining assets of such
Subsidiary Guarantor are transferred to another Loan Partyv: provided that, in ¢ach case, the
Borrower determines in good faith that such liquidation or dissolution is in the best interests of
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Borrower and its Subsidiaries and is not disadvantageous to the Administrative Agent or any
Lender in any material respect:

(b) The Borrower will not, and will not permit any of its Subsidiaries to, engage to
any matenal extent in any business other than an Approved Line of Business: and

(c) The Borrower will not, and will not permit any of its Subsidiaries to, change its
Fiscal Year.

Section 7.4 Investments. Loans. Advances. Guarantees and Acguisitions. The Borrower will
not, and will not permit any of its Subsidiaries to, purchase, hold or acquire (including pursuant to any
merger or Division) any Investment, make or permit to exist any Guarantees of any obligations of. or
make or permit to exist any investment or any other interest in, any other Person, make any Acquisition
or purchase or otherwise enter into or become party to any derivative transaction, except:

(a) Investments in cash and Cash Equivalents.

(k) investments existing on the Agreement Date and set forth in Schedule 5.13 and
hedule 7.4:

(c) equity Investments made by the Borrower in the Equity Interests of any
Subsidiary Guarantor or any Non-Loan Party Subsidiarv and made by anv Subsidiary Guarantor in the
Equity Interests of any other Subsidiary Guarantor or any Non-Loan Party Subsidiary: provided that
Investments pursuant to this Section 7.4(c) in any Non-Loan Party Subsidiary shall not exceed
$1,000,000 in the aggregate after the Agreement Date less any amounts expended pursuant to subsection
() below:;

(d) Investments constituting  Indebtedness made by (1) any Loan Party to any
Subsidiary thereof or (ii) any Subsidiary to any Loan Party or another Subsidiary, in cach case subject to

the limitations set forth in Section 7. 1(a)(v) and {vi):

{c) acquisitions made by (i) any Loan Party from any other Loan Party; (ii) any
Mon-Loan Party Subsidiary from any other Non-Loan Party Subsidiary, and {i1) any Non-Loan Party
Subsidiary from any Loan Party; provided, that, with respect to this clause (i), the amount of any such
Investments shall not exceed $1.000,000 in the aggregate after the Closing Date less any amounts
expended pursuant to subsection (¢) above and provided. further, that no material assets of the Loan
Partics (including, without limitation, any Intellectual Property) shall be acquired by a Non-Loan Party
pursuant to this clause (1);

() Guarantees permitted by Section 7. 1(a):
(z) Swap Agreements permitted by Section 7.7
(h) Permitted Acquisitions;

(1) payroll, commission, travel and other similar cash advances made to directors (or
comparable Persons), officers or emplovees i the ordinary course of business;

{j) (1) promissory notes and other non-cash consideration received in connection
with Dispositions permitted by Scction 7.5 and (1) Investments received in settlement of amounts due to
any Loan Party or anv of its Subsidiarics cffected in the ordinary course of business as a result of
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insolvency, bankruptcy, reorganization, or other similar proceeding involving an account debtor or upon
the foreclosure or enforcement of any Lien in favor of a Loan Party or its Subsidiaries:

(k) Investments of anv Person existing at the time such Person becomes a Subsidiary
or consolidates or merges with Borrower or any Subsidiary thereof (including in connection with a
Permitted Acquisition) so long as such Investments were not made in contemplation of such Person
becoming a Subsidiary or of such consolidation or merger;

(1 deposits of cash made in the ordinary course of business to secure performance
of (i) operating leases and (i1) other contractual obligations that do not constitute Indebtedness. including
camest money deposits made in cash in connection with any letter of intent or purchase agreement in
connection with a Permitted Acquisition;

(m)  Investments in negotiable istruments deposited or to be deposited for collection
in the ordinary course of business; and

(n} so long as no Default shall have occurred and be continuing or would
immediately result therefrom, other Investments by the Borrower and its Subsidianes after the
Agreement Date in an aggregate amount not to exceed $1,000,000;

provided— that (x) from and after the Fourth Amendment Effective Date, no Investments pursuant to
clauses (e), (d), (e), (f). (g). (h), (j), (k). and (n) of this Section 7.4 shall be made—aftertheFourh-
ArrrendrerEHeetire-PateHHe-end-eithe 20 Corenant-Rebef Pemed, other than (1) in conneetion
with the US Systems and Legal Entity Consolidation Project and (ii) in the case of clauses (¢) and (d)
Investments made in the ordinary course of business consistent with past practice— and (v) from and after
the Fifth Amendment Effective Date. notwithstanding anvthing to the contrary contained herein (but
without limiting the restrictions set forth in the foregoing clause (x), which, for the avoidance of doubt,
shall continue to apply), the Borrower will not, and will not permit anv of its Subsidiarics to, purchase or
acquire (including pursuant to any merger or Division) any Investment, make anv Guarantees of any
obligations of, or make any investment or any other interest in, anv other Person, make any Acquisition
or purchase or otherwise enter into or become party to any derivative transaction, other than, in cach
case, in the ordinary course of business consisient with past practices (and, for the avoidance of doubt, in
cach casce, such transaction must otherwise be permitted under this Section 7.4 and other applicable
provisions of this Credit Agreement and the other Loan Documents).

In determining the amount of Investments. acquisitions. loans, and advances permitted under this
Section 7.4, Investments and acquisitions shall always be taken at the original cost thereof (regardless of
any subsequent appreciation or depreciation thergin) minus all retums of principal, capital, dividends,
distributions and other cash returns thercof and minus all liabilities expressly assumed by another Person
in connection with the sale or other Disposition of any Investment, and loans and advances shall be taken
at the principal amount thereof then remaining unpaid.

Section 7.5 Dispositions. The Borrower will not, and will not permit any of its Subsidianies
to, Dispose of any of its assets except:

(a) issuances of Qualified Equity Interests by any Wholly-Owned Subsidiary of a
Loan Party to a Loan Party, in each case subject to the Collateral and Guarantee Requirement and
Section 2. 7(b)(i)}{B);

(b) the sale or lease of inventory in the ordinary course of business;
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{e) the use or transfer of moneyv, cash or Cash Equivalents in a manner that is not
prohibited by the terms of this Credit Agreement or the other Loan Documents:

(d) the licensing and sublicensing on a non-exclusive basis of patents, trademarks,
copyrights, and other intellectual property rights in the ordinary course of business, and the leasing and
subleasing of any other property:

(e) the granting of Liens permitted hereunder and the other transactions permitted by
Section 7.2;

(f) any Casualty Event and the Disposition of any property subject thereto;

() the abandonment, cancellation or lapse of issued patents, registered trademarks
and other registered intellectual propertv of a Loan Party or Subsidiary thereof to the extent, in such Loan
Party’s rcasonable business judgment. not cconomically desirable in the conduct of such Loan Party’s
busingss or so long as such lapse i1s not materially adverse to the interests of the Lenders and (it) the
expiration of patents in accordance with their statutory terms;

{h) the sale of asscts (other than Equity Interests of any Wholly-Owned Subsidiary,
unless all of the Equity Interests of such Wholly-Owned Subsidiary (other than the Borrower) are sold in
accordance with this clause (h)) for at least fair market value, so long as (A) no Default then exists or
would immediately result therefrom, (B) at least 753% of the consideration received by the applicable
Loan Party consists of cash or Cash Equivalents and is paid at the time of the closing of such sale, (C) the
Met Cash Proceeds therefrom are applied and/or reinvested as (and to the extent) required by
Section 2. 7(b)(i}A) and (D) the aggregate amount of the cash and non-cash proceeds received from all
assets sold pursuant to this clause (i) shall not exceed $2,300,000 in the aggregate during the term of this
Credit Agreement (for this purpose, using the fair market value of property other than cash and Cash
Equivalents).

(i) Dispositions of assets acquired by the Borrower and its Subsidiaries pursuant to
a Permitted Acquisition consummated within 12 months of the date of such Permitted Acquisition in an
aggregate amount not to exceed $300,000 for each such Permitted Acquisition;

() any trade in of equipment in exchange for other equipment in the ordinary course
of business; and

(k) the unwinding or terminating of hedging arrangements or transactions
contemplated by any Swap Agreement which are not prohibited hereunder—;

provided that, from and after the Fifth Amendment Effective Date, notwithstanding anvthing to the
contrary contained herein, the Borrower will not, and will not permit anv of its Subsidiaries to, Dispose
of any of its assets. other than, (i) unwinding that certain Swap Agreement entered into by the Borrower
on_February 28, 2023 and (ii) in cach case, in the ordinary course of business consistent with past
practices (and, for the avoidance of doubt. in each case, such Disposition must otherwise be permitted
under this Section 7.5 and other applicable provisions of this Credit Agreement and the other Loan
Documents).

To the extent the Required Lenders or all the Lenders, as applicable, waive the provisions of this
Section 7.5 with respect to the sale of any Collateral, or any Collateral is sold as permitted by this
Section 7.5, such Collateral (unless sold to a Loan Party) shall be sold automatically free and clear of the
Liens created by the Collateral Documents and, at the expense of the Loan Parties, the Administrative
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Agent shall take all reasonable actions anv Loan Partv reasonablv requests in writing in order to effect
the foregoing.

Section 7.6 Sale and Lease Back Transactions. The Borrower will not, and will not permit
any of its Subsidiaries to, enter into any Sale and Leaseback arrangement, directly or indirectly, with any
Person.

Section 7.7 Swap Agreements. The Borrower will not, and will not permit any of its
Subsidiaries to, enter into any Swap Agreement, except (a) Swap Agreements entered nto in the ordinary
course of business to hedge or mitigate risks to which the Borrower or anv Subsidiary has actual
exposure {other than those in respect of Equity Interests of the Borrower or any Subsidiary) and that are
not for speculative purposes, and (b) Swap 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 respeet to any interest-bearing lability or investment of such Loan Party or Subsidiary.

Scetion 7.8 Restricted Pavments. The Bormower will not, and will not permit any of its

Subsidiaries to, declare or make, or agree to pay for or make, direetly or indircetly, any Restricted
Payment, or incur any obligation (contingent or otherwise) to do so, except:

&)

{a) |reserved],

(b) any Subsidiary of the Borrower may declare and pav dividends or other
distributions with respect to its Equity Interests to the Borrower or any Subsidiary Guarantor,

|reserved|; and

(d) the making of dividends or distributions by a Non-Loan Party Subsidiary to a
Loan Party or another Non-Loan Party Subsidiary;

provided that, from and after the Fifth Amendment Effective Date. notwithstanding anvthing to the
contrary contained herein, the Borrower will not, and will not permit any of its Subsidiaries to, declare or
make, or agree to pay for or make, directly or indirectly. any Restricted Pavment. or incur any obligation
{contingent or otherwise) to do so, other than, in each case, in the ordinary course of business consistent
with past practices (and, for the avoidance of doubt. in each case, such transaction must otherwise be
permitted under this Section 7.8 and other applicable provisions of this Credit Agreement and the other
Loan Documents).

Section 7.9 Transactions with Affiliates. The Borrower will not, and will not permit any of
its Subsidiaries to, Dispose (including pursuant to a merger or Division) of any property or assets to, or
purchase, lease or otherwise acquire (including pursuant to a merger or Division) any property or assets
from. or otherwise engage in any other transactions with, any of its Affiliates, except (a) transactions in
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the ordinary course of business and at prices and on terms and conditions not less favorable to such Loan
Partv or such Subsidiary than could be obtained on an arm’s-length basis from unrelated third parties (it
being understood that this Section shall not apply to any transaction that is expressly permitted under
Sections 7.1, 7.3. 74, 7.5 or 1.8 of this Credit Agreement between or among the Loan Parties and not
involving any other Affiliate) and (b) the Transactions,

Section 7.10  Restrictive Agreements. The Borrower will not, and will not permit any of its
Subsidiaries to, directly or indirectly, enter into, incur or permit to exist anv agreement or other
arrangement that prohibits, restricts or imposes any condition upon (a) the ability of any Loan Parnty or
any of its Subsidiaries to create, incur or permit to exist any Lien upon any of its property or asscls
{unless such agreement or arrangement does not prohibit, restrict or impose any condition upon the
ability of any Loan Party to create, incur or permit to exist, or the ability of the Administrative Agent to
excrcise any right or remedy with respect to, any Lien in favor of the Secured Parties created under the
Loan Documents) or (b) the ability of anv Subsidiary to pay dividends or make other distributions with
respect to any of its Equity Interests or to make or repay loans or advances to the Borrower or any other
Subsidiary or to Guarantee Indebtedness of the Borrower or any other Subsidiary, provided that (i) the
foregoing shall not apply to (A) restrictions and conditions imposed by law or by the Loan Documents,
(B) restrictions and conditions existing on the Agreement Date identified on Schedule 7,10 (but shall
apply to any extension or renewal of, or any amendment or modification expanding the scope of, any
such restriction or condition), and (C) customary restrictions and conditions contained in agreements
rclating to the sale of a subsidiary pending such sale; provided that such restrictions and conditions apply
only to its Subsidiary that is to be sold and such sale is permitted hercunder, (ii) clause (a) of this Section
shall not apply to restrictions or conditions imposed by any agreement relating to secured Indebtedness
permitted by this Credit Agreement if such restrictions or conditions apply only to the propenty or asscts
securing such Indebtedness, and (iii) clause (a) of this Section shall not apply to customary provisions in
agreements restricting the assignment thercof,

Section 7.11  Amendment of Material Documents. The Borrower will not, and will not permit
any of 1ts Subsidianes to. amend, supplement modify or waive any of its rights under anv Subordinated
Debt Document or any of its Orgamizational Documents, other than immaterial amendments,
maodifications or waivers that would not reasonably be expected to adversely affect the Credit Partics,
provided that the Borrower shall deliver or cause to be delivered to the Adrmumistrative Agent and cach
Lender a copy of all amendments, modifications or waivers thereto promptly after the execution and
delivery thercof,

Section 7.12  Fmancial Covenants,

{a) Consolidated Met Leverage Ratio. The Borrower will not permit the
Consolidated Net Leverage Ratio as of the end of any fiscal quarter during any period set forth in the
following table to be greater than the ratio set forth therein with respeet to such period:

Fiscal Quarter Ended Consolidated
Net Leverage
Ratio
December 31, 2020 4.00to 1.00
March 31, 2021 37510 1.00
Juneg 30, 2021 3.50to0 1.00
September 30, 2021 3.25t0 1.00
December 31, 2021 3.00to 1.00
March 31, 2022 3.75to 1.00
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June 30, 2022 3.75to 1.00
September 30, 2022 37510 1.00
December 31, 2022 4.25to0 1.00

March 31, 2023 4.00to 1.00

June 30, 2023 37510 1.00
September 30, 2023 3.25t0 1.00
December 31, 2023 3.00t0 1.00

March 31, 2024 3.00to 1.00

Jung 30, 2024 3.75to0 1.00
September 30, 2024 45010 1.00
December 31, 2024 4.00to 1.00

March 31, 2025 and thercafier 3.00to0 1.00

; provided that the Financial Covenant set forth in this Section 7.12(a) shall not be tested for the fiscal
quarter ended March 31, 2025 (it being understood and agreed that such Financial Covenant (and the
related Consolidated Net Leverage Ratio set forth above) shall continue to apply for purposes of
determining compliance with any test contained in this Credit Agreement requiring compliance (or pro
forma compliance) with such Financial Covenant, this Section 7.12(a) or any particular Consolidated Net
Leverage Ratio set with reference to the level set forth in this Section 7.12(a) on a Pro Forma Basis or
giving Pro Forma Effect to any transaction(s)).

(b) 2 10, The Borrower will not permit the
Consolidated Fixed Charge Cmcragb Ratio as of the end nFam fiscal quarter during any period set forth
in the following table to be less than the ratio set forth therein with respect to such period:

Fiscal Quarter Ended Consolidated
Fixed Charge
Coverage Ratio
December 31, 2020 through 1.25 to 1.00
March 31, 2024
June 30, 2024 0.95 to 1.00
September 30, 2024 0.70 to 1.00
December 31, 2024 0.70t0 1.00
March 31, 2025 and thereafter 1.25to 1.00

; provided that the Financial Covenant set forth in this Section 7.12(b) shall not be tested for the fiscal
quarter ended March 31, 2025 (it being understood and agreed that such Financial Covenant (and the
related Consolidated Fixed Charge Coverage Ratio set forth above) shall continue to applv for purposes
of determining compliance with any test contained in this Credit Agreement requiring compliance {or pro
forma compliance) with such Financial Covenant, this Section 7.12(b) or any particular Consolidated
Fixed Charge Coverage Ratio set with reference to the level set forth in this Section 7,12(b) on a Pro
Farma Basis or giving Pro Forma Effect to any transaction(s)).

{c) Liquidity. The Borrower will not permit the Liquidity, as of the date of delivery
of any 13-week cash flow forecast pursuant to Section 6. 1(f), to be less than $3,500, (0,
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Section 7.13  Pavments on Subordinated Debt. The Borrower will not, and will not permit any
of its Subsidiaries to, declare or make, or agree to pay for or make, directly or indirectly, any payment of
principal or interest or any purchase. redemption, retirement, acquisition or defeasance with respect to
any Indebtedness of such Person which is subordinated to the pavment of the Loan Document
Obligations except that so long as no Default shall have occurred and shall be continuing or would
immediately result therefrom, the Borrower or any Subsidiary may make pavments of Subordinated Debt
to the extent permitted by the subordination provisions applicable thereto,

Section 7.14  Government Regulation. The Borrower will not, and will not permit any of its
Subsidiaries to, (a) at any time be or become the subject of any law, regulation, or list of any government
agency (including the United States Office of Foreign Asset Control list) that prohibits or limits any
Lender from making any loans or extension of credit (including the Loans and the Letters of Credit) to
any Loan Party or from otherwise conducting business with any Loan Party, or (b) fail to provide
documentary and other evidence of any Loan Party’s identity as may be requested by any Credit Party at
any time to enable such Credit Party to verify any Loan Partyv’s identity or to comply with any applicable
law or regulation, including Section 326 of the USA PATRIOT Act.

Section 7.15  Hazardous Materials. The Borrower will not, and will not permit any of its
Subsidiaries to, cause or permit a Release or threat of Release of Hazardous Materials on, at. in, above.,
to, from or about any of the property where such Release or threat of Release would (a) violate, or form
the basis for anv Environmental Claims under, anv Environmental Law or any Environmental Pernit or
(b} otherwise adversely impact the value or marketability of any property of any Loan Party or any of its
Subsidiarics or any of the Collateral, other than such Release, violation or Environmental Claim as would
not reasonably be expected to result in a matenial Environmental Liability.

ARTICLE &

EVENTS OF DEFAULT

Secetion 8.1 Events of Default. Any of the following shall constitute an Event of Default;

(a) Non-Pavment of Prncipal or L/C Disbursement. Any Loan Party shall fail to
pay any principal of any Loan or any reimbursement obligation in respect of any L/C Disbursement when
and as the same shall become due and pavable, whether at the due date thereof or at a date fixed for
prepayment thereof or otherwise.

(b) Other Non-Pavment. Any Loan Party shall fail to pay any interest on any Loan
or on any reimbursement obligation in respect of any L/C Disbursement or any fee, commission or any
other amount (other than an amount referred to in clause (a) of this Section) pavable under any Loan
Document, when and as the same shall become due and payable, and such failure shall continue
unremedied for a period of three Business Days.

(c) Representations and Warranties.  Any representation or warranty made or
deemed made by or on behalf of any Loan Party or any of its Subsidiarics in or in connection with any
Loan Document or any amendment or modification hercof or waiver thercunder, or in any report,
certificate, financial statement or other document fumished pursuant to or in connection with any Loan
Document or any amendment or modification thercof or waiver thercunder, shall prove to have been
incorrect in any material respect when made or deemed made.

(d) Specific Covenants. Any Loan Party shall fail to observe or perform any
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6.15, in Article 7 or any Loan Party shall fail to observe or perform any covenant, condition or agreement
contained in the Guarantee Agreement or any Collateral Document to which it is a partv.

{e) Other Covenants. Any Loan Party shall fail to observe or perform any covenant,
condition or agreement contained in any Loan Document to which it is a party {(other than those specified
in clause (a), (b) or (d) of this Article), and such failure shall continue unremedicd for a period of 30 davs
after the occurrence thereof.

(f) Cross Default - Pavment Default on Material Indebtedness. Anv Loan Party
shall fail to make any payment (whether of principal, interest or othenwise and regardless of amount) in
respeet of any Matenal Indebtedness when and as the same shall become due and payable (after giving
effeet to any applicable grace period).

{z) Other Cross-Defaults. (1) Any event or condition occurs that results in any
Material Indebtedness becoming due prior to its scheduled maturity or pavment date, or that enables or
permits (with or without the giving of notice, the lapse of time or both) the holder or holders of any
Material Indebtedness or any trustee or agent on its or their behalf to cavse anv Material Indebiedness to
become due prior to their scheduled maturity or payment date or to require the prepayment, repurchase,
redemption or defeasance thercof prior to their scheduled maturity or pavment date {in each case afier
giving effect to any applicable notice and any applicable cure peniod). provided that this clause (g} shall
not apply to sccured Indebtedness that becomes due solely as a result of the voluntary sale. transfer or
other disposition of the property or assets securing such Indebtedness: or (i) any Loan Party or any of its
Subsidiaries shall breach or default on any pavment obligation constituting a Swap Agreement
Obligation,

(h}) Involuntary Proceedings. An involuntary proceeding shall be commenced or an
involuntary petition shall be filed seeking (1) liquidation, reorganization or other relief in respect of any
Loan Party or any of its Subsidianies or its debts, or of a substantial part of its assets, under any Debtor
Relief Law now or hereafier in effeet or (i) the appointment of a receiver, trustee, custodian,
sequestrator, conservator or similar official for any Loan Party or any of its Subsidiaries or for a
substantial part of its assets, and, in any such case, such proceeding or petition shall continue
undismissed for 60 days or an order or decree approving or ordering any of the foregoing shall be
entered.

(i) Voluntary Proceedings,  Any Loan Party or any of its Subsidiaries shall (i)
voluntarily commence any proceeding or file any petition seeking liquidation, reorganization or other
relief under any Debtor Relief Law now or hereafter in effect, (i) consent to the institution of, or fail to
contest in a timely and appropriate manner, any proceeding or petition described in clause (h) of this
Article, (i) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator,
conservator or similar official for any Loan Party or any of its Subsidiaries or for a substantial part of its
assets, (1v) file an answer admitting the matenal allegations of a petition filed against it in any such
proceeding, (v) make a general assignment for the benefit of ereditors or (vi) take any action for the
purpose of effecting any of the foregoing,

() Inabilitv to Pay Debts, Any Loan Party or any of its Subsidiarics shall become
unable, admit in wnting its inability or farl generally to pay its debts as they become due.

(k) Judgments. One or more (1) non-monetary judgments which would, individually
or in the aggregate, reasonably be expected to have a Material Adverse Effect. or (it) judgments for the
payment of money in an aggregate amount in excess of the Threshold Amount shall be rendered against
any Loan Party or any of its Subsidiaries or any combination thereof (which shall not be fully covered
{without taking into account any applicable deductibles) by insurance from an unaffiliated insurance
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company with an A M. Best financial strength rating of at least A-, it being understood that even if such
amounts are covered by insurance from such an insurance company, such amounts shall count against
such basket if responsibility for such amounts has been denied by such insurance company) and the same
shall remain undischarged or unbonded for a period of 30 consecutive days during which execution shall
not be effectively stayed, or any action shall be legally taken by a judgment ereditor to attach or levy
upon any assets of any Loan Party or any of its Subsidiaries to enforce any such judgment.

(1 ERISA Events. (i) An ERISA Event shall have occurred that, in the opinion of
the Required Lenders, when taken together with all other ERISA Events that have occurred, could
reasonably be expected to result in liability of any Loan Party or any of its Subsidiaries (or in the case of
an ERISA Event described in subsection (b) of the definition of that term in Section 1.1, could
reasonably be expected to subject anv Loan Party. anv of its Subsidiaries, any Pension Plan, any trust
created thereunder, any trustee or administrator thereof, or any party dealing with anv Pension Plan or
trust to a tax or penalty on “prohibited transactions™ under Section 502 of ERISA or Section 4975 of the
Code) in an aggregate amount exceeding (A) $2350,000 in any vear or (B) $500.000 for all periods, (ii) an
ERISA Event shall occur with respect to a Pension Plan or Multiemplover Plan that constitutes grounds
for appointment of a trustee for or termination by the PBGC of any Pension Plan or Multiemplover Plan:
(111} a Loan Party or ERISA Affiliate shall fail to pay when due any installment pavment with respect to
its withdrawal liability under Section 4201 of ERISA under a Multiemployer Plan; (iv) any event similar
to the foregoing shall occur or exist with respeet to a Foreign Plan; or (v) there shall be at any time a Lien
imposcd against the assets of any Loan Party or ERISA Affiliate under Section 412 or Section 430 of the
Code or Sections 302, Section 303, or Scction 4068 of ERISA.

{m) Invaliditv of Loan Documents. Any Loan Document shall cease, for any reason,

to be in full force and effect, or any Loan Party shall so assert in wnting or shall disavow any of its
obligations thercunder.

(n) Liens. Any Lien purported to be ercated under any Collateral Document shall
cease to be, or shall be asserted by any Loan Party not to be, a valid and perfected Lien on any Collateral
with a value (individually or in the aggregate) in excess of $2.500,000, with the priority required by the
applicable Collateral Document, except (i) as a result of the sale or other disposition of the applicable
Collateral in a transaction permitted under the Loan Documents or (i1} as a result of the Administrative
Agent’s failure to maintain possession of any stock certificates, promissory notes or other instruments
delivered to it under the Secunity Agreement,

(o) Licenses. There shall occur the loss, suspension or revocation of, or failure to
renew any license or permit now held or hereafter acquired if such loss, suspension, revocation or failure
to renew would reasonably be expected to have a Material Adverse Effect.

(p) Change of Control. A Change of Control shall occur.

(q) Cessation of Business. There shall occur a cessation of a substantial part of the
business of any Loan Party which would reasonably be expected to have a Material Adverse Effect.

(r) Criminal Action. Any Loan Party shall be criminally indicted or convicted under
any law,
{s) Invalidity of Subordination Provisions. The subordination provisions of any

agreement or instrument goveming any Subordinated Debt shall for anv reason be revoked or mvalidated,
or otherwise cease to be in full force and effect, or anv Loan Party shall contest in any manner the
validity or enforceability thereof or deny that it has any further liability or obligation thereunder, or the
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Obligations for any reason shall not have the prionty contemplated by this Credit Agreement or such
subordination provisions.

(t) Loss of Collateral. A material portion of the Collateral shall be subject to loss,
theft or destruction which is not covered by adequate insurance.

Section 8.2 Remedies Upon Event of Default. If any Event of Default occurs and is
continuing,. then, and in every such event (other than an event described in Section 8. 1{h} or (i}). and at
any time thercafter during the continuance of such event, the Administrative Agent may, and at the
request of the Required Lenders shall, by notice to the Borrower, take either or both of the following
actions (whether before or after the Closing Date), at the same or different times: (i) terminate the
Commitments, and thercupon the Commitments shall terminate immediately, (11) declare the Loans then
outstanding to be due and pavable in whole (or in part, in which case any principal not so declared to be
due and payable may thercafter be declared to be due and payable), and thercupon the principal of the
Loans so declared to be due and pavable, together with accrued interest thercon and all fees and other
obligations of each Loan Party accrued under the Loan Documents, shall become due and pavable
immediately, without presentment, demand, protest or other notice of any kind. all of which are hercby
waived by the Borrower, and (iii) require that the Borrower Cash Collateralize the L/C Obligations (in an
amount equal to the Minimum Collateral Amount with respect thereto) and thercupon such Cash
Collateral shall become due and pavable immediately, without presentment, demand, protest or other
notice of any kind, all of which are hereby waived by the Borrower, and in case of any ¢vent described in
Section 8 1{h} or (i), the Commitments shall automatically terminate (whether before or after the Closing
Date) the principal of the Loans then outstanding, together with acerued interest thereon and all fees and
other obligations of cach Loan Party accrued under the Loan Documents, shall automatically become due
and payable. without presentment, demand, protest or other notice of any kind, all of which are hereby
waived by the Borrower and Cash Collateral for the L/C Obligations as described above shall
automatically become due and payable. without presentment, demand, protest or ather notice of any kind,
all of which are hereby waived by the Borrower.

Section 8.3 Application of Funds. Aficr the exercise of remedies provided for in Section 8.2
{or after the Loans have automatically become immediately due and pavable and the L/C Obligations
have automatically been required to be Cash Collateralized as set forth in Section 2,10}, anv amounts
received on account of the Secured Obligations shall be applied by the Administrative Agent in the
following order:

First, to the pavment of that portion of the Secured Obligations constituting fees,
indemnities, expenses and other amounts (including fees, charges and disbursements of
counsel to the Administrative Agent and amounts pavable under Article 3). in each case
pavable to the Administrative Agent in its capacity as such;

Sccond, to the extent of any excess of such proceeds, to the pavment of that portion of
the Sccured Obligations constituting fees, indemnitics, expenses and other amounts
{including fees, charges and disbursements of counsel to the L/C Issuer and the L/C
Fronting Fee), in cach case payvable to the L/C Issuer in its capacity as such:

Third, to the cxtent of any excess of such proceeds, to the payment of that portion of the
Secured Obligations constituting fees, indemnities and other amounts. payable to the
Credit Partics (including fees, charges and disbursements of counsel to the respective
Credit Parties and amounts payvable under Anticle 3). ratably among them in proportion to
the respective amounts described in this clause Third pavable to them:

117
MAIS434526000 11 5434526934




Fourth. to the extent of anv excess of such proceeds, to the payment of that portion of the
Secured Obligations constituting accrued and unpaid interest on the Loans, L/C
Obligations and other Secured Obligations, ratably among the Credit Partics in
proportion to the respective amounts descnbed in this clause Fourth pavable to them:

Fifth, to the extent of any excess of such proceeds, to the pavment of that portion of the
Secured Obligations constituting unpaid principal of the Loans and L/C Obligations, the
Cash Management Obligations and the Swap Agreement Obligations, ratably among the
Secured Partics in proportion to the respective amounts described in this clause Fifth
held by them:

Sixth, to the extent of any excess of such proceeds, to the Adminmistrative Agent for the
account of the L/C Issucr, to Cash Collateralize that portion of L/C Obligations
comprised of the aggregate undrawn amount of Letters of Credit;

Seventh, to the extent of any excess of such procceds, to the pavment of all other
Sccured Obligations of the Loan Partics owing under or in respeet of the Loan
Documents that are due and payable to the Secured Partics, or any of them, on such date,
ratably based on the respective aggregate amounts of all such Secured Obligations owing
to the Secured Parties on such date: and

Last, to the extent of any excess of such proceeds, the balance, if anv, after all of the
Secured Obligations (other than unasserted contingent indemnification and unasserted
expense reimbursement obligations in each case not vet due and payable) have been paid
in full, to the Borrower or as otherwise required by law.

Subject to Section 2.10. amounts used to Cash Collateralize the aggregate undrawn amount of Letters of
Credit pursuant to clause Fifth above shall be applied to satisfy drawings under such Letters of Credit as
they occur. If any amount remains on deposit as Cash Collateral after all Letters of Credit have either
been fullv drawn or expired, such remaining amount shall be applied to the Secured Obligations, if any,
in the order set forth above. The Administrative Agent shall have no obligation to calculate the amount
of any Swap Agreement Obligations or Cash Management Obligations and may request a reasonably
detailed calculation thereof from the provider of such Secured Obligations. If the provider of any Swap
Agreement Obligations or Cash Management Obligations fails to deliver the calculation of such Secured
Obligations within five days following request thercof by the Administrative Agent, then the
Administrative Agent may assume the amount of such Secured Obligations are zero. MNotwithstanding
anything to the contrary set forth above, Excluded CEA Swap Obligations with respect to any Guarantor
shall not be paid with amounts received from such Guarantor or its assets, but appropriate adjustments
shall be made with respect to payments from other Loan Parties to preserve the allocation to Secured
Obligations otherwise set forth above in this Section,

ARTICLE 9

THE ADMINISTRATIVE AGENT

Section 9.1 Appointment and Authoritv. Each of the Lenders and the L/C Issuer herchy
irrevocably appoints Citizens Bank to act on its behalf as the Administrative Agent hercunder and under
the other Loan Documents and authonzes the Administrative Agent to take such actions on its behalf and
to exercise such powers as are delegated to the Administrative Agent by the terms hercof or thereof,
together with such actions and powers as are reasonably incidental thereto. The provisions of this Article
are solely for the benefit of the Administrative Agent, the Lenders and the L/C Issuer, and neither the
Borrower nor any other Loan Partv shall have rights as a third-party beneficiary of any of such
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provisions. It is understood and agreed that the use of the term “agent”™ herein or in any other Loan
Documents (or any other similar term) with reference to the Administrative Agent is not intended to
connote any fiduciary or other implied {or express) obligations arising under agency doctrine of any
applicable law. Instead such term is used as a matter of market custom, and is intended to create or
reflect only an administrative relationship between contracting parties.

Section 9.2 Rights as a Lender. The Person serving as the Administrative Agent hereunder
shall have the same rights and powers in its capacity as a Lender as any other Lender and may exercise
the same as though it were not the Administrative Agent, and the term “Lender” or “Lenders™ shall,
unless otherwise expressly indicated or unless the context otherwise requires, include the Person serving
as the Administrative Agent hercunder in its individual capacity. Such Person and its Affiliates may
accept deposits from, lend monev to, own securities of. act as the financial 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.

Section 9.3 Exculpatory Provisions.

(a) The Administrative Agent shall not have any dutics or obligations except those
expressly =et forth hercin and in the other Loan Documents, and its duties hereunder shall be
administrative in nature. Without limiting the generality of the foregoing, the Administrative Agent:

(1) shall not be subjeet to any fiduciary or other implied duties, regardless of
whether a Default has occurred and is continuing;

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

(mi)  shall not, cxcept as expressly set forth herein and in the other Loan
Documents, have any duty to disclose, and shall not be liable for the failure to disclose, any
information relating to the Borrower or any of its Affiliates that is communicated to or obtained
by the Person serving as the Administrative Agent or any of its Affiliates in anv capacity.

(b) The Administrative Agent shall not be liable for any action taken or not taken by
it {1) 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 shall be
necessary, under the circumstances as provided in Section 8 2 and Section 10.2). or (i) in the absence of
its own gross negligence or willful misconduct as determined by a court of competent junsdiction by
final and nonappealable judgment, The Admimistrative Agent shall be deemed not to have knowledge of
any Default unless and until notice desenbing such Default 1s given to the Administrative Agent in
writing by the Borrower, a Lender or the L/C Issuer,

(c) The Admimstrative Agent shall not be responsible for or have any duty to
ascertain or inguire into (i) any statement, warranty or representation made in or in conncction with this
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Credit Agreement or anv other Loan Document, (ii) the contents of any certificate, report or other
document delivered hereunder or thereunder or in connection herewith or therewith, (iii) the performance
or observance of any of the covenants, agreements or other terms or conditions set forth herein or therein
or the occurrence of anv Default, (iv) the validity. enforceability, effectiveness or genuineness of this
Credit Agreement, any other Loan Document or any other agreement, instrument or document, or (v) the
satisfaction of anv condition set forth in Article 5 or elsewhere herein, other than to confirm receipt of
items expressly required to be delivered to the Administrative Agent,

(d) The Administrative Agent shall not be responsible or have anv liability for. or
have any duty to investigate a violation or potential violation of an Environmental Law or a Release or
threat of Release of a Hazardous Matenal pursuant to Section 613, nor shall it have any hability for any
action it takes or does not take in connection with any such investigation.

Section 9.4 Reliance by Admini : Agent. The Administrative Agent shall be entitled to
rely upon, and shall not incur any liability for relying upon, any notice. request. certificate, consent,
statement, instrument, document or other writing (including any electronic message, Intemnet or intranet
website posting or other distribution) believed by it to be genuine and to have been signed, sent or
otherwise authenticated by the proper Person. The Administrative Agent also mav relv upon any
statement made to it orally or by telephone and believed by it to have been made by the proper Person,
and shall not incur any liability for relving thereon.  In determining compliance with any condition
hercunder to the making of a Loan, or the 1ssuance, extension, renewal or increase of a Letter of Credit,
that by its terms must be fulfilled to the satisfaction of a Lender or the L/C Issuer, the Administrative
Agent may presume that such condition s satisfactory to such Lender or the L/C Issuer unless the
Administrative Agent shall have received notice to the contrary from such Lender or the L/C Issuer prior
to the making of such Loan or the issuance of such Letter of Credit. The Administrative Agent may
consult with legal counsel (who may be counsel for the Borrower), independent accountants and other
experts sclected by it, and shall not be hable for anv action taken or not taken by it in accordance with the
advice of any such counsel, accountants or experts.

Section 9.5 Delegation of Dutics. The Administrative Agent may perform any and all of its
duties and exercise its rights and powers hereunder or under any other Loan Document by or through any
one or more sub-agents appointed by the Administrative Agent. The Administrative Agent and anv such
sub-agent mav perform anv and all of its duties and exercise its rights and powers by or through their
respective Related Partics.  The exculpatory provisions of this Article shall apply to any such sub-agent
and to the Related Parties of the Administrative Agent and any such sub-agent. and shall apply to their
respective activities in conneetion with the syndication of the Credit Facilities as well as activitics as
Administrative Agent.  The Administrative Agent shall not be responsible for the negligence or
misconduet of any sub-agents except to the extent that a court of competent jurisdiction determines in a
final and nonappealable judgment that the Administrative Agent acted with gross negligence or willful
misconduct in the selection of such sub-agents.

Section 9.6

(a) The Administrative Agent may at any time give notice of its resignation to the
Lenders, the L/C Issuer and the Borrower. Upon receipt of any such notice of resignation, the Required
Lenders shall have the right, in consultation with the Borrower, to appoint a successor, which shall be a
bank with an office in New York, New York, or an Affiliate of any such bank with an office in New
York, New York. If no such successor shall have been so appointed by the Required Lenders and shall
have accepted such appointment within 30 davs after the retining Administrative Agent gives notice of its
resignation (or such carlier day as shall be agreed by the Required Lenders) (the “Resignation Effective
Date™), then the retiring Administrative Agent may (but shall not be obligated to), on behalf of the
Lenders and the L/C Issucr, appoint a successor Admimistrative Agent mecting the qualifications sct forth
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above, provided that in no event shall any such successor Administrative Agent be a Defanlting Lender.
Whether or not a successor has been appointed, such resignation shall become effective in accordance
with such notice on the Resignation Effective Date.

(b) If the Person serving as Administrative Agent is a Defaulting Lender pursuant to
clause (d) of the definition thercof, the Required Lenders may, to the extent permitted by applicable law,
by naotice in writing to the Borrower and such Person remove such Person as Administrative Agent and,
in consultation with the Borrower, appoint a successor. If no such successor shall have been so
appointed by the Required Lenders and shall have accepted such appointment within 30 days (or such
carlier day as shall be agreed by the Required Lenders) (the “Removal Effective Date™), then such
removal shall nonetheless become effective in accordance with such notice on the Removal Effective
Date.

(c) With effeet from the Resignation Effective Date or the Removal Effective Date
{as applicable) (i) the retiring or removed Administrative Agent shall be discharged from its duties and
obligations hereunder and under the other Loan Documents (except that in the case of any collateral
security held by the Administrative Agent on behalf of the Lenders or the L/C Issuer under anv of the
Lean Documents, the retiring or removed Administrative Agent shall continue to hold such collateral
security until such time as a successor Administrative Agent is appointed) and (il) except for any
indemmnity  payvments owed to the retiring or removed Administrative Agent, all pavments,
communications and determinations provided to be made by, to or through the Admimistrative Agent
shall instead be made by or to each Lender and the L/C Issuer directly, until such time, if any, as the
Required Lenders appoint a suceessor Admimistrative Agent as provided for above. Upon the acceptance
of a successor’s appointment as Administrative Agent hercunder, such successor shall suceeed to and
become vested with all of the rights, powers, privileges and dutics of the retining or removed
Administrative Agent {other than any rights to indemnity payvments owed to the retiring or removed
Administrative Agent), and the retiring or removed Administrative Agent shall be discharged from all of
its dutics and obligations hereunder or under the other Loan Documents. The fees pavable by the
Borrower to a successor Administrative Agent shall be the same as those pavable to its predecessor
unless otherwise agreed between the Borrower and such successor.  After the retinng or removed
Admimistrative Agent’s resignation or removal hereunder and under the other Loan Documents, the
provisions of this Article and Scction 10,3 shall continue in effect for the benefit of such retiring or
removed Administrative Agent, its sub-agents and their respective Related Parties in respect of any
actions taken or omitted to be taken by any of them while the retinng or removed Administrative Agent
was acting as Administrative Agent.

Section 9.7 . Each Lender and the
L/C lssuer acknowledges that it has, independently and without reliance upon the Administrative Agent

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

Section 9.8 Mo Other Duties. Ete. Anvthing herein to the contrary notwithstanding, none of
the Lead Arrangers or any agent listed on the cover page hercof shall have any powers, duties or
responsibilitics under this Credit Agreement or any of the other Loan Documents, except in its capacity,
as applicable, as the Administrative Agent, a Lender or the L/C Issuer hereunder,
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Section 9.9 Administrative Agent May File Proofs of Claim. In case of the pendency of any
proceeding under anv Debtor Relief Law or any other judicial proceeding relative to any Loan Party, the
Administrative Agent (irrespective of whether the principal of any Loan or reimbursement for anv L/C
Disbursement shall then be due and pavable as herein expressed or by declaration or otherwise and
irrespective of whether the Administrative Agent shall have made any demand on the Borrower) shall be
entitled and empowered (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, L/C Obligations and all other Loan Document Obligations that
arg owing and unpaid and to file such other documents as may be necessary or advisable in order to have
the claims of the Lenders, the L/C Issuer and the Administrative Agent (including any claim for the
reasonable compensation, expenses, disbursements and advances of the Lenders, the L/C Issuer and the
Administrative Agent and their respective agents and counsel and all other amounts due the Lenders, the
L/C Issuer and the Administrative Agent under Section 10.3) allowed in such judicial proceeding: and

_ (b)  tocollect 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
Judicial proceeding is herebv authonzed by each Lender and the L/C Issuer to make such payvments to the
Administrative Agent and. in the event that the Admimistrative Agent shall consent to the making of such
payments directly to the Lenders and the L/C Issuer. to pav to the Administrative Agent any amount due
for the reasonable compensation, expenses, disbursements and advances of the Admimstrative Agent and
its azents and counsel, and any other amounts due the Administrative Agent Section 10,3,

Section 910 Collateral and Guarantee Matters.

{a) The Secured Parties irrevocably authonze the Administrative Agent, at its option
and in its discretion,

(1) to release any Lien on any property granted to or held by the
Admimistrative Agent under any Loan Document (A) at the Termination Date, (B} that is sold or
otherwise Disposed of or to be sold or otherwise Disposed of as pant of or in connection with any
sale or other Disposition permitted under the Loan Documents (including all of the Collateral of
a Guarantor which is released from its obligations under the Loan Documents pursuant to clause
(111) below); provided. however, any sale or Disposition of all or substantially all of the Collateral
or all or substantiallv all of the value of the Guarantees under the Guarantee Agreement shall be
subject to Section 10.2(b). or (C) subjeet to Section 10.2 if approved, authorized or ratified in
writing by the Required Lenders:

(1) to subordinate any Lien on any property granted to or held by the
Admimstrative Agent under any Loan Document to the holder of any Lien on such property that
1s permitted by Section 7.2(d); and

(11i) to release any Guarantor from its obligations under the Loan Documents
if such Person ceases to be a Subsidiary as a result of a transaction permitted under the Loan
Documents, provided. however, that the release of all or substantially all of the Collateral or all
or substantiallv all of the value of the Guarantees under the Guarantee Agreement shall be

subject to Scetion 10.2(b).

Upon request by the Administrative Agent at any time, the Required Lenders will confirm in writing the
Administrative Agent’s authority to release or subordinate its interest in particular tvpes or items of
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property, or to release any Guarantor from its obligations under the Loan Documents pursuant to this
Section 9.10.

(b) The Admimstrative Agent shall not be responsible for or have a duty to ascertain
or inguire into any representation or warranly 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 shall the Administrative Agent be
responsible or liable to the Lenders for any failure to monitor or maintain any portion of the Collateral.

Scetion 9.11  Compliance with Flood Insurance Laws. The Administrative Agent has adopted

internal policies and procedures that address requirements placed on federally regulated lenders under the
Flood Insurance Laws and will post on the applicable electronic platform {(or otherwise distribute to each
Lender documents that it receives in connection with the Flood Insurance Laws (collectivelv, the “Flood
Documents™). provided. however that the Administrative Agent makes no representation or warranty
with respect to the adequacy of the Flood Documents or their compliance with the Flood Insurance Laws,
Each Lender acknowledges and agrees that it is individually responsible for its own compliance with the
Flood Insurance Laws and that it shall, independently and without reliance upon Administrative Agent or
any other Lender and based on such documents and information as it shall from time to time deem
appropriate, including the Flood Documents posted or distributed by the Administrative Agent, continue
to do its own due diligence to ensure its compliance with the Flood Insurance Laws.

Section 9,12 Cash Management Obligations and Swap Agrcement Obligations,  Except as
otherwise expressly set forth herein or in the Security Agreement, any other Collateral Document or any
other Loan Document, no Person holding Cash Management Obligations or Swap Agreement Obligations
that obtains the benefits of any Guarantee under the Guarantee Agreement or any Collateral by virtue of
the provisions hereof or of anv Loan Document shall have any right to notice of any action or to consent
to, direct or object to any action hereunder or under any other Loan Document or otherwise in respect of
the Collateral (including the release or impaimment of any Collateral or amendment to any Loan
Document (including any Collateral Document) other than in its capacity as a Lender or Administrative
Agent and, in such case, only to the extent expressly provided in the Loan Documents. Notwithstanding
any other provision of this Aricle 9 to the contrary, the Administrative Agent shall not be required to
verify the pavment of, or that other satisfactory arrangements have been made with respect to, Cash
Management Obligations or Swap Agreement Obligations except to the extent expressly required
hereunder. provided that the Administrative Agent has received a Secured Obligation Designation
Motice, together with such supporting documentation as the Administrative Agent may request, from the
applicable Person holding such Secured Obligations. The Administrative Agent shall not be required to
verify the pavment of, or that other satisfactory arrangements have been made with respect to, Cash
Management Obligations and Swap Agreement Obligations.

Section .13 Erroncous Pavments.

{a) If Administrative Agent (x) notifies a Lender, L/C Issuer or Secured Party, or
any Person who has received funds on behalf of a Lender, L/C Issuer or Secured Party {anv such Lender,
L/C Issuer, Sccured Party or other recipient (and cach of their respective successors and assigns). a

vment Recipient™) that Administrative Agent has determined n ats sole discretion (whether or not
after receipt of any notice under Section 9.13(b)) that anv funds (as sct forth in such notice from the
Administrative Agent) received by such Pavment Recipient from Administrative Agent or any of its
Affiliates were erroncously or mistakenly transmitted to, or otherwise erroncously or mistakenly received
by, such Payvment Recipient (whether or not known to such Lender, L/C Issuer, Secured Party or other
Payment Recipient on its behalf) (anv such funds, whether transmitted or received as a pavment,
prepavment or repavment of principal. interest, fees, distribution or otherwise, individually and
collectivelv, an “Erroneous Pavment™) and (v) demands the return of such Erroneous Pavment (or a
portion thereof), such Erroneous Payment shall at all times remain the property of Administrative Agent
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pending its retum or repavment as contemplated below in this Section 9.13 and held in trust for the
benefit of Administrative Agent, and such Lender, L/C Issuer or Secured Party shall {or, with respect to
any Pavment Recipient who received such funds on its behalf, shall cause such Pavment Recipient to)
promptly, but in no event later than two Business Days thereafter (or such later date as the
Administrative Agent may, in its sole discretion, specify in writing), retum to Administrative Agent the
amount of any such Erroncous Payment (or portion thercof) as to which such a demand was made, in
same day funds (in the currency so received), together with interest thereon (except to the extent waived
in writing by the Administrative Agent) in respect of cach day from and including the date such
Erroneous Pavment (or portion thereof) was received by such Payment Recipient to the date such amount
is repaid to Administrative Agent in same day funds at the greater of the Federal Funds Rate and a rate
determined by Administrative Agent in accordance with banking industry rules on interbank
compensation from time to time in effect. A notice of Administrative Agent to any Payment Recipient
under this Section 9.13(a) shall be conclusive, absent manifest error.

(b) Without limiting the provisions of Section 9.13(a), cach Pavment Recipient (and
each of their respective successors and assigns) herebv further agrees that if it receives a pavment,
prepavment or repavment (whether received as a pavment. prepavment or repavment of principal,
interest, fees, distribution or otherwise) from Administrative Agent (or any of its Affiliates) (x) that is in
a different amount than, or on a different date from, that specified in this Credit Agreement or in a notice
of pavment, prepayment or repayment sent by Administrative Agent (or any of its Affiliates) with respect
to such payment, prepayment or repayment, (v) that was not preceded or accompanied by a notice of
pavment, prepayment or repayviment sent by Administrative Agent (or any of its Affiliates), or (z) that
such Payment Recipient otherwise becomes aware was transmitted, or received, in error or by mistake (in
whole or in part), in each case:

(1) it acknowledges and agrees that (A) in the case of immediately
preceding clauses (x) or (v). an error shall be presumed to have been made (absent written
confirmation from Administrative Agent to the contrary) or (B) in the case of immediately
preceding clause (z). an error and mistake has been made. in each case, with respect to such
pavment, prepayment or repavment; and

{11} such Lender, L/C Issuer or Secured Partv shall (and shall cause any other
recipient that receives funds on its respective behalf to) promptly (and. in all events, within one
Business Day of its knowledge of the occurrence of any of the circumstances described in
immediately preceding clavses (x). (v) and (2)) notify Administrative Agent of its receipt of such
pavment, prepayment or repayment, the details thereof (in reasonable detail) and that it is so
notifving Administrative Agent pursuant to this Section 9.13(b). For the avoidance of doubt, the
failure to deliver a notice to the Administrative Agent pursuant to this Section 9.13(b) shall not
have any cffect on a Pavment Recipient’s obligations pursuant to Scction 9. 13(a) or on whether
or not an Erroneous Payment has been made.

() Each Lender, L/C lssuer or Sceured Party hercby authorizes Administrative
Agent to set off. net and apply any and all amounts at any time owing to such Lender, L/C Issuer or
Secured Party under any Loan Document, or otherwise pavable or distributable by Administrative Agent
to such Lender, L/C Issuer or Secured Party under any Loan Document with respect to any payvment of
principal, interest, fees, or other amounts, against any amount that Administrative Agent has demanded to

be retumed under Section 9.13(a).

{d) (1) In the event that an Erroneous Payment (or portion thereof) is not recovered
by Administrative Agent for any reason, after demand therefor in accordance with Section 9.13(a). from
any Lender that has received such Erroncous Payment (or portion thereof) (and/or from any Payment
Recipient who received such Erroncous Payment (or portion thercof) on its respective behalf) (such
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unrecovered amount, an “Erroneous Pavment Return Deficiency™). upon Administrative Agent’s notice
to such Lender at anyv time, then effective immediately (with the consideration therefor being
acknowledged by the partics hereto), (A) such Lender shall be deemed to have assigned its Loans (but
not its Commitments) of the relevant Class with respect to which such Erroneous Payvment was made (the
“Erroncous Pavment Impacted Class™) in an amount equal to the Erroncous Pavment Return Deficieney
(or such lesser amount as Administrative Agent may specifv) (such assignment of the Loans (but not
Commitments) of the Erroncous Payment Impacted Class, the “Erroncous Pavment Deficiency
Assisnment™) (on a cashless basis and such amount caleulated at par plus any acerued and unpaid interest
(with the assignment fee to be waived by Administrative Agent in such instance), and is hereby (together
with the Borrower) deemed to execute and deliver an Assignment and Assumption with respect to such
Erroneous Payvment Deficiency Assignment, and such Lender shall deliver any Notes evidencing such
Loans to the Borrower or Administrative Agent (but the failure of such Person to deliver any such Notes
shall not affect the effectiveness of the foregoing assignment), (B) Administrative Agent as the assignee
Lender shall be deemed to have acquired the Erroneous Pavment Deficiency Assignment, (C}) upon such
deemed acquisition, Administrative Agent as the assignee Lender shall become a Lender hereunder with
respect to such Erroncous Payment Deficiency Assignment and the assigning Lender shall cease to be a
Lender hereunder with respeet to such Erroncous Pavment Deficiency Assignment, excluding, for the
avoidance of doubt, its obligations under the indemnification provisions of this Credit Agreement and its
applicable Commitments which shall survive as to such assigning Lender, (D) Administrative Agent and
the Borrower shall be deemed to have waived any consents required under this Credit Agreement to any
such Erroneous Payvment Deficiency Assignment, and (E) Administrative Agent mav reflect in the
Register its ownership interest in the Loans subject to the Erroncous Pavment Deficiency Assignment.
For the avoidance of doubt. no Erroneous Payment Deficiency Assignment will reduce the Commitments
of any Lender and such Commitments shall remain available in accordance with the terms of this Credit
Agreement.

(1) Administrative Agent may, in its discretion, sell any Loans acquired
pursuant to an Erroncous Payment Deficiency Assignment and upon receipt of the proceeds of
such sale. the Erroncous Pavment Return Deficiency owing by the applicable Lender shall be
reduced by the net proceeds of the sale of such Loan (or portion thercof), and Administrative
Agent shall retain all other rights, remedics and claims against such Lender (and/or against any
recipient that receives funds on its respective behalf). In addition, an Erroncous Payment Retum
Deficiency owing by the applicable Lender (x) shall be reduced by the proceeds of prepayments
or repavments of principal and interest or other distribution in respect of principal and interest,
received by Administrative Agent on or with respect to anv such Loans acquired from such
Lender pursuant to an Erroneous Pavment Deficiency Assignment (to the extent that any such
Loans are then owned by Administrative Agent) and (v) may in the sole discretion of
Administrative Agent be reduced by anv amount specified by Administrative Agent in writing to
the applicable Lender from time to time.

{e) The parties hereto agree (x) irrespective of whether Administrative Agent may
be equitably subrogated, in the event that an Erroncous Pavment (or portion thereof) is not recovered
from any Payment Recipient that has received such Erroncous Payvment (or portion thercof) for anv
reason, Administrative Agent shall be subrogated to all the rights and interests of such Payment
Recipient (and, in the case of any Payment Reeipient who has received funds on behalf of a Lender, LIC
Issuer or Secured Party, to the rights and interests of such Lender, L/C Issuer or Sccured Party, as the
case may be) under the Loan Documents with respect to such amount (the “Ermoneous Pavment
Subrogation Rights™) (provided that the Loan Parties” Secured Obligations under the Loan Documents in
respect of the Erroneous Payment Subrogation Rights shall not be duplicative of such Secured
Obligations in respect of Loans that have been assigned to Administrative Agent under an Erroneous
Payment Deficiency Assignment) and (v) that an Erroneous Payment shall not pay, prepay, repay,
discharge or otherwise satisfy any Secured Obligations owed by the Borrower or any other Loan Party:

125
NAIS4E 2600441 S4345 2603vE




provided that this Section 9.13 shall not be interpreted to increase (or accelerate the due date for) the
Obligations of the Borrower relative to the amount {and/or timing for pavment) of the Obligations that
would have been pavable had such Erroneous Pavment not been made by Adminmistrative Agent:
provided. further. that for the avoidance of doubt, immediately preceding clauses (x) and (v) shall not
apply to the extent any such Erroncous Pavment is, and solely with respect to the amount of such
Erroncous Payment that is, comprised of funds received by Administrative Agent from the Borrower for
the purpose of making such Erroncous Payment,

(f) To the extent permitted by applicable law, no Pavment Recipient shall assert any
right or claim to an Erroncous Payment, and hereby waives, and is deemed to waive, any claim,
counterclaim, defense or right of sct-off or recoupment with respect to any demand, claim or
counterclaim by Administrative Agent for the return of anv Erroneous Payment received, including
without limitation any defense based on “discharge for value™ or any similar doctrine.

(z) Each party’s obligations, agreements and waivers under this Section 9.13 shall
survive the resignation or replacement of Administrative Agent, any transfer of rights or obligations by,
or the replacement of, a Lender or L/C Issuer. the termination of the Commitments and/or the repayment,
satisfaction or discharge of all Secured Obligations {or anv portion thercof).

ARTICLE 10O
MISCELLANEOUS
Secton 101 Motices.
{a) Motices Generallv. Except in the case of notices and other communications

expressly permitted to be given by telephone (and except as provided in paragraph (b) below). all notices
and other communications provided for hercin shall be in writing and shall be delivered by hand or
overnight courier service as follows:

(1) if to any Loan Party, ¢/o Harvard Bioscience, Inc., 84 October Hill Road,
Holliston, MA 01746, Attention: Michael A. Rossi. Chief Financial Officer;

(1) the Administrative Agent, the L/C Issuer or the Swingline Lender, to the
address, facsimile number. electronic mail address or telephone number specified for such Person
on Schedule 10.1: and

(mi)  if to any other Credit Party. the address, facsimile number, electronic
mail address or telephone number specified in its Administrative Questionnaire,

Notices sent by hand or overnight courier service shall be deemed to have been given when received,
Natices delivered through electronic communications to the extent provided in paragraph (b) below, shall
be effective as provided in said paragraph (b).

(k) Electronic Communications, Notices and other communications hercunder may
be delivered or furmished by clectronic communication (including ¢-mail and Internet or intranct
websites) pursuant to procedures approved by the Administrative Agent, provided that the foregoing shall
not apply to notices to any Credit Party pursuant to Article 2 if such Credit Party has notified the
Administrative Agent that it is incapable of receiving notices under such Article by electronic
communication.

Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sent to an
e-mail address shall be deemed received wpon the sender’s receipt of an acknowledgement of
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transmission to the intended recipient (such as by the “delivery receipt requested”™ function, retum ¢-mail,
confirmation of system-generated posting notices by a Platform or other written acknowledgement) and
(ii) notices or communications posted to a Platform or an Internet or intranet website shall be deemed
received upon the deemed receipt by the intended recipient at its e-mail address as described in the
foregoing clause (1) of notification that such notice or communication 15 available and identifving the
website address therefor; provided that for both clauses (1) and (1) 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. Notwithstanding anything to the contrary herein, borrowing requests and other notices
to Administrative Agent sent by email or posted to a Platform or an Intemet or intranet website shall only
be effective against Administrative Agent if receipt of such transmission is affirmatively acknowledged
by Administrative Agent.

{c) Change of Address. Ete. Any party hereto may change its address for notices
and other communications hereunder by notice to the other partics hereto,

(d) Platform,

(1) The Borrower agrees that the Administrative Agent may. but shall not be
obligated to. make the Communications available to the L/C Issuer and the other Lenders by
posting the Communications on the Platform and that certain of the Lenders (each, a “Public
Lender™ may have personnel who do not wish to receive material non-public information with
respect to the Loan Parties or their Affiliates, or the respective securities of any of the foregoing,
and who may be engaged in investment and other market-related activities with respect to such
Persons” securities.

(1) The Borrower hereby acknowledges hereby agrees that so long as any
Loan Party is the issuer of any outstanding debt or equity securities that are registered or issued
pursuant to a private offering or is activelv contemplating issuing any such securities it will use
commercially reasonable efforts to identifv that portion of the Communications that may be
distributed to the Public Lenders and that: (A} all such Communications (i) shall be clearly and
conspicuously marked “PUBLIC™ which. at a minimum, means that the word “PUBLIC” shall
appear prominently on the first page thereof, (B) by marking such Communications (i1)
“PUBLIC,” the Borrower shall be deemed to have authorized the Administrative Agent, Lead
Arrangers and the Lenders to treat such Communications as not containing any material
non-public information (although it may be sensitive and proprictary) with respect to any Loan
Party or its securitics for purposes of United States Federal and state securities laws (provided.
however, that to the extent such Communications constitute Information, thev shall be treated as
set forth in Section 10014): (C) all Communications marked “PUBLIC™ are permitted to be made
available through a portion of the Platform designated “Public Side Information™; and (D) the
Administrative Agent and the Lead Arrangers shall be entitled to treat any Communications that
are not marked “PUBLIC™ as being suitable only for posting on a portion of the Platform not
designated “Public Side Information™,

(1) The Platform is provided “as is” and “as available.” The Agent Parties
(as defined below) do not warrant the adequacy of the Platform and expressly disclaim lability
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 by
anv Agent Party in connection with the Communications or the Platform. In no event shall the
Administrative Agent or any of its Related Parties (collectively, the “Agent Parties™) have any
liabilitv to the Borrower or the other Loan Parties, any Lender or anv other Person or entity for
damages of anv kind, including direct or indirect, special. incidental or consequential damages.,

127
MAIS434526000 11 5434526934




losses or expenses (whether in tort, contract or otherwise) arising out of any Loan Party’s or the
Administrative Agent’s transmission of communications through the Platform.

Section 102 Waivers: Amendments.

(a) No failure or delay by any Credit Party in exercising any right or power under
any Loan Document shall operate as a waiver thereof, nor shall any single or partial exercise of any such
right or power, or anv abandonment or discontinuance of steps to enforce such a right or power, preclude
any other or further exercise thereof or the exercise of any other right or power. The rights and remedies
of the Credit Parties under the Loan Documents are cumulative and are not exclusive of any rights or
remedics that they would otherwise have, No waiver of any provision of any 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 this Section, and then such waiver or consent shall be effective only in the
specific instance and for the purpose for which given. Without limiting the generality of the forcgoing,
the making of a Loan and/or the issuance, amendment, extension or renewal of a Letter of Credit shall
not be construed as a waiver of any Default, regardless of whether any Credit Party may have had notice
or knowledge of such Default at the time.

(k) Except as expressly provided by Scetion 211, Section 3.1(¢). Scction 3.8, or in
the other paragraphs of this Section 10.2, neither this Credit Agreement, any other Loan Document {other
than the Fee Letter) nor any provision thereof may be waived. amended or modified except pursuant to
an agreement or agreements in writing entered into by the Loan Parties and the Required Lenders, or by
the Borrower and the Admimistrative Agent with the consent of the Required Lenders: provided that no
such agreement shall:

(1) extend or increase any Commitment of anv Lender without the written
consent of such Lender or inerease the L/C Sublimit without the consent of the L/C Issuer (it
being understood that a waiver of any condition precedent set forth in Article 4 or the waiver of
any Default shall not constitute an extension or inercase of any Commitment of any Lender or an
inerease of the L/C Sublimat);

(1) reduce the principal amount of anv Loan or any reimbursement
obligation with respeet to a L/C Disbursement, or reduce the rate of any interest, or reduce any
fiees or other amounts, payable under the Loan Documents, without the written consent of each
Credit Party directly and adversely affected thereby: provided that only the consent of the
Required Lenders shall be necessary to amend or modify any Financial Covenant, any defined
terms used therein or the definition of “Default Rate™ or to waive any obligation of the Borrower
to pay interest at the Default Rate, in each case, notwithstanding the fact that any such
amendment, modification or waiver actually results in reduction in the rate of interest or fees:

(i)  postpone any date scheduled for any payment of principal of, or interest
on, any Loan or reimbursement obligation with respect to any L/C Disbursement, or anv fees or
other amounts pavable hereunder or under any other Loan Document, or reduce the amount of,
waive or ¢xcuse anv such pavment, or postpone the stated termination or expiration of the
Revolving Commitments or reduce the amount of or postpone the date of any prepayment
required by Section 2.7(b) without the written consent of cach Credit Party dircetly and adversely
affected thereby

{iv)  except as provided in Section 2,10 and subsection (c) below change any
provision hereof in a manner that would alter the pro rata sharing of pavments required by
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Section 2.8(b) or the pro rata reduction of Revolving Commitments required by Section 2.5(d).
without the written consent of each Credit Party directly and adverselv affected thereby:

(v) change any of the provisions of this Section or the definition of the terms
“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;

(vi)  amend. modify or waive any provision of Section 2.10 without the
written consent of the Administrative Agent, the Swingline Lender and the L/C Issuer;

(vii)  change the currencyv in which any Commitment or Loan is, or is to be,
denominated. Letters of Credit are to be issued or pavment under the Loan Documents is to be
made without the written consent of cach Lender dircetly affected thereby;

(viii)  release any Guarantor from its Guarantee under the Guarantee
Agreement (except as expressly provided therein or in Section 9,100, or limit its liability in
respect of such Guarantee, without the written consent of cach Lender: or

(1x) release all or substantially all of the Collateral from the Liens of the
Loan Documents (except as expressly provided in the applicable Collateral Document or in
connection with a transaction permitted by Section 7.3). without the consent of each Lender,

(x) to effect any amendments (i) to subordinate the Lien on the Collateral
securing the Obligations to any other Lien securing Indebtedness of the Loan Parties or (ii)
providing for payment subordination of the Obligations; or

(x1)  amend, modify or waive any provision of Scction 8.3; and

provided, further, that no such amendment, waiver or consent shall amend, modify or otherwise affect the
rights or dutics hereunder or under any other Loan Document of (A) the Administrative Agent. unless in
writing executed by the Administrative Agent, (B) any Issuing Bank, unless in writing executed by such
Issuing Bank and (C) any Swingling Lender, unless in wnting executed by such Swingline Lender, in
cach case in addition to the Borrower and the Lenders required above.

{c) Motwithstanding anyvthing herein to the contrary, no Defaulting Lender shall
have any right to approve or disapprove any amendment, waiver or consent hereunder {(and any
amendment, waiver or consent that by its terms requires the consent of all the Lenders or each affected
Lender may be effected with the consent of the applicable Lenders other than Defaulting Lenders, except
that (x) the Commitment of any Defaulting Lender may not be increased or extended, or the maturity of
any of its Loan may not be extended, the rate of interest on any of its Loans may not be reduced and the
principal amount of any of its Loans may not be forgiven, in cach case without the consent of such
Defaulting Lender and (v) any amendment, waiver or consent requiring the consent of all the Lenders or
each affected Lender that by its terms affeets any Defaulting Lender more adversely than the other
affected Lenders shall require the consent of such Defaulting Lender.

(d) In addition, notwithstanding anvthing in this Section to the contrary, if the
Administrative Agent and the Borrower shall have jointly identified an obvious error or any error or
omission of a technical nature. in each case, in any provision of the Loan Documents, then the
Administrative Agent and the Borrower shall be permitted to amend such provision, and, in each case,
such amendment shall become effective without any further action or consent of any other party to any
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Loan Document if the same is not objected to in writing by the Required Lenders to the Administrative
Agent within 10 Business Davs following receipt of notice thereof.

Section 103 Expenses: [ndemnitv: Damage Waiver.

(a) Costs and Expenses. The Loan Parties, jointly and severally, shall pay (i) all
reasonable and documented out-of-pocket expenses incurred by the Administrative Agent. Lead
Arrangers and their respective Affiliates (including Attorney Costs of counsel for the Administrative
Agent), in connection with the svndication of the credit facilities provided for herein, the preparation,
negotiation, execution. delivery and administration of this Credit Agreement and the other Loan
Documents or any amendments, modifications or waivers of the provisions hercof or thereof (whether or
not the transactions contemplated hereby or thereby shall be consummated), (i) all reasonable and
documented out-of-pocket expenses incurred by the L/C Issuer in connection with the issuance,
amendment, renewal or extension of any Letter of Credit or any demand for payvment thereunder and (iii)
all out-of-pocket expenses incurred by the Administrative Agent, Lead Arrangers or any Credit Party
{including Attorney Costs of the Administrative Agent or any Credit Party), in connection with the
enforcement or protection of its rights (whether through negotiations, legal proceedings or otherwise) (A)
in connection with this Credit Agreement and the other Loan Documents, including its rights under this
Section, or (B) in connection with the Loans made or Letters of Credit issued hercunder, including all
such out-of-pocket expenses incurred during any workout, restructuring or negotiations in respect of such
Loans or Letters of Credit,

(b} Indemnification bv Loan Parties. The Loan Partics, jointly and severally, shall
indemnify the Admimstrative Agent (and any sub-agent thercof), cach Credit Party, and cach Related
Party of any of the foregoing Persons (each such Person being called an “Indemnitee™) agamst, and hold
cach Indemnitee harmless from, any and all losses, claims, damages, liabilities and related expenses
(including Attorney Costs), meurred by any Indemnitee or asserted agamst any Indemmitee by any third
party or by anv Loan Party arising out of, in connection with, or as a result of (i) the exceution or
delivery of this Credit Agreement, any other Loan Document or any agreement or instrument
contemplated hereby or thereby, the performance by the parties hereto of their respective obligations
hereunder or thereunder or the consummation of the transactions contemplated hereby or thereby, (ii) any
Loan or Letter of Credit or the use or proposed use of the proceeds therefrom (including anv refusal by
the L/C Issuer to honor a demand for pavment under a Letter of Credit if the documents presented in
connection with such demand do not strictly comply with the terms of such Letter of Credit), (i) any
actual or alleged presence or Release of Hazardous Materials at, on, under or from any property owned or
operated by any Loan Party or any of its Subsidiaries, or any Environmental Claim or Environmental
Liability related in any way to any Loan Party or any of its Subsidiaries, (iv) any actual or prospective
claim, litigation, investigation or proceeding relating to any of the foregoing, whether based on contract,
tort or any other theory, whether brought by a third party or by any Loan Panty, and regardless of whether
any Indemnitee is a party thereto or (v) any government investigation, audit, hearing or enforcement
action resulting from any Loan Party’s or any of its Affiliate’s noncompliance (or purported
noncompliance) with any applicable Sanctions. other Anti-Terrorism Laws or Anti-Corruption Laws (it
being understood and agreed that the Indemnitees shall be entitled to indemnification pursuant to this
clause (including indemnification for fings, penaltics and other expenses) regardless of whether any
adverse finding is made against any Loan Partv or anv of its Affiliates), provided that such indemnity
shall not, as to any Indemnitee, be available to the extent that such losses, claims, damages, liabilitics or
related expenses (x) are determined by a cournt of competent jurisdiction by final and non-appealable
judgment to have resulted from the gross negligence, willful misconduct or material breach of the Loan
Documents of such Indemnitee or (v) result from a claim brought by any Loan Party against an
Indemnitee for breach in bad faith of such Indemnitee’s obligations hereunder or under any other Loan
Document, if such Loan Party has obtained a final and non-appealable judgment in its favor on such
claim as determined by a court of competent jurisdiction. To the extent that the indemnity set forth
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above in this paragraph shall be held to be unenforceable in whole or in part because it is violative of anv
law or public policv, the Borrower shall contribute the maximum portion that it is permitted to payv and
satisfv under applicable law to the payvment and satisfaction of all indemnified amounts incurred by
Indemnitees or any of them.

{c) Reimbursement by Lenders. To the extent that the Borrower for any reason fails
to indefeasibly pay any amount required under paragraph (a) or (b) of this Section to be paid by it to the
Administrative Agent (or any sub-agent thercof), the L/C Issuer, the Swingline Lender or any Related
Party of any of the foregoing, cach Lender severally agrees to pay to the Administrative Agent {or any
such sub-agent), the L/C Issuer, the Swingline Lender or such Related Party, as the case mav be, such
Lender’s pro rata share (determined as of the time that the applicable unreimbursed expense or indemnity
pavment is sought based on each Lender’s share of the Total Credit Exposure at such time) of such
unpaid amount (including any such unpaid amount in respect of a claim asserted by such Lender):
provided that with respect to such unpaid amounts owed to the L/C Issuer or the Swingline Lender solely
in its capacity as such. only the Revolving Lenders shall be required to pay such unpaid amounts, such
pavment to be made severallv among them based on such Revolving Lender’s Applicable Percentage
(determined as of the time that the applicable unreimbursed expense or indemnity pavment is sought)
provided. further, that the unreimbursed expense or indemnified loss, claim. damage, hability or related
cxpense. as the case may be, was incurred by or asserted against the Administrative Agent (or any such
sub-agent), the L/C Issuer or the Swingline Lender in its capacity as such, or against any Related Party of
any of the foregoing acting for the Administrative Agent (or any such sub-agent), the L/AC Issuer or the
Swingline Lender in connection with such capacity. The obligations of the Lenders under this paragraph
{c) are subject to the provisions of Section 2 8(d).

{d) Waiver of Conscquential Damages, Etc. To the fullest extent permitted by
applicable law, no Loan Party shall assert, and cach Loan Party hereby waives, any claim against any
Indemnitee, on any theory of lability, for special, indirect, consequential or punitive damages (as
opposed to direct or actual damages) ansing out of, in connection with, or as a result of, this Credit
Agreement, any other Loan Document or anv agreement or instrament contemplated hereby or thereby,
the transactions contemplated hereby or thereby, any Loan or Letter of Credit or the use of the proceeds
thereof. Mo Indemnitee referred to in paragraph (b) above shall be liable for anv damages arising from
the wse by unintended recipients of anyv information or other materials distributed by it through
telecommunications, ¢lectronic or other information transmission systems in connection with this Credit
Agreement or the other Loan Documents or the transactions contemplated hereby or thereby,

(e) Payments. All amounts due under this Section shall be payable promptly and in
no event later than 10 days after demand therefor,

Section 10,4 Successors and Assigns.

(a) Successors and Assigns Generallv. The provisions of this Credit Agreement
shall be binding upon and inure to the benefit of the partics hereto and their respective successors and
assigns permitted hereby, except that no Loan Party mayv assign or otherwise transfer any of its rights or
obligations hereunder without the prior written consent of the Administrative Agent and each Lender and
no Lender may assign or otherwise transfer any of its rights or obligations hereunder except (i) to an
assignee in accordance with the provisions of paragraph (b) of this Section, (i) by way of participation in
accordance with the provisions of paragraph (d) of this Section or (iii) by way of pledge or assignment of
a security interest subject to the restrictions of paragraph (e) of this Section (and any other attempted
assignment or transfer by any party hereto shall be null and void). Nothing in this Credit 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)
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of this Section and, to the extent expressly contemplated hereby, the Related Parties of each of Credit
Partv) anv legal or equitable right, remedy or claim under or by reason of this Credit Agreement.

(b) Assipnments by Lenders. Anv Lender may at any time assign to one or more
assignees all or a portion of its rights and obligations under this Credit Agreement (including all or a
portion of its Commitments and the Loans at the time owing to it); provided that any such assignment
shall be subject to the following conditions:

(1) Minimum _Amounts.

(A) in the case of an assignment of the entire remaining amount of
the assigning Lender’s Commitment and/or the Loans at the time owing to it (in ¢ach
case with respect to any Credit Facility) or contemporancous assignments to related
Approved Funds (determined after giving cffeet to such assignments) that cqual at least
the amount specified in paragraph (b)(1)(B) of this Scction in the aggregate or in the casce
of an assignment to a Lender, an Affiliate of a Lender or an Approved Fund, no
minimum amount need be assigned; and

(B} in any casc not deseribed in paragraph (b)(i)(A) of this Section,
the aggregate amount of the Commitment (which for this purpose includes Loans
outstanding thereunder) or, if the applicable Commitment is not then in effect, the
principal outstanding balance of the Loans of the assigning Lender subject to each such
assignment (determined as of the date the Assignment and Assumption with respect to
such assignment is delivered to the Administrative Agent or, if “Trade Date” is specified
in the Assignment and Assumption, as of the Trade Date) shall not be less than
$5.000,000, in the case of any assignment in respect of a Revolving Facility, or
$3,000,000, in the case of any assignment in respect of a Term Facility, unless cach of
the Administrative Agent and, so long as no Event of Default has occurred and is
continuing, the Borrower otherwise consents (each such consent not to be unreasonably
withheld or delayed).

(1) Proportionate Amounts, Each partial assignment shall be made as an
assignment of a proportionate part of all the assigning Lender’s rights and obligations under this
Credit Agreement with respect to the Loan or the Commitment assigned, except that this clause
(1) shall not prohibit any Lender from assigning all or a portion of its rights and obligations
among separate Classes on a non-pro rata basis.

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

{A) the consent of the Borrower (such consent not 1o be
unreasonably withheld or delaved) shall be required unless (x) an Event of Default has
occurred and 1s continuing at the time of such assignment or (v} such assignment 1s to a
Lender (other than a Defaulting Lender), an Affiliate of a Lender (other than a
Defaulting Lender) or an Approved Fund, provided that the Borrower shall be deemed to
have consented to any such assignment unless it shall object thereto by written notice to
the Adminmistrative Agent within five Business Dayvs after written notice of such
assignment shall have delivered to the Borrower, and provided, further, that the
Borrower’s consent shall not be required during the primary svndication of the Credit
Facilities:
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(B) the consent of the Administrative Agent (such consent not to be
unreasonably withheld or delaved) shall be required for assignments in respect of (i) the
Revolving Facility or any unfunded Term Loan Commitment if such assignment is to a
Person that i1s not a Lender with a Commitment in respect of such facility, an Affiliate of
such Lender or an Approved Fund with respect to such Lender or (i1) a funded Term
Facility to a Person who is not a Lender, an Affiliate of a Lender or an Approved Fund;
and

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

(iv) Assienment and Assumption. The parties to each assignment shall
exceute and deliver to the Administrative Agent an Assignment and Assumption, together with a
processing and recordation fee of $3,300 (which will not be required to be paid by the Borrower
or its Subsidiaries), and the assignee, if it is not a Lender, shall deliver to the Administrative
Agent an Administrative Questionnaire.  [n addition, cach assignee shall, on or before the
effective date of such assignment, deliver to the Borrower and the Administrative Agent
certification as to exemption from deduction or withholding of anv United States Taxes in

accordance with Section 3.6(g).

(v) Mo Assignment to Certain Persons. No such assignment shall be made
to (A) the Borrower or any of the Borrower’s Affiliates or Subsidiaries. (B) any Defaulting
Lender or any of its Subsidiaries, or any Person who, upon becoming a Lender hereunder, would
constitute a Defaulting Lender or a Subsidiary thercof or (C) a Person who, at the time of such
assignment, is a Sanctioned Person if such assignment would violate applicable law.

{vi) Mo Assignment to Natural Persons. Mo such assignment shall be made
to a natural person (or a holding company, investment vehicle or trust for, or owned and operated
for the primary benefit of, a natural person).

vii Certain_Additional Pavments. In connection with any assignment of
rights and obligations of any Defaulting Lender hereunder, no such assignment shall be effective
unless and until, in addition to the other conditions thereto set forth herein, the parties to the
assignment shall make such additional payments to the Administrative Agent in an aggregate
amount sufficient, upon distribution thereof as appropriate (which may be outright payment,
purchases by the assignee of participations or subparticipations, or other compensating actions,
including funding, with the prior written consent of the Borrower and the Administrative Agent,
the applicable pro rata share of Loans previously requested but not funded by the Defaulting
Lender, to each of which the applicable assignee and assignor hereby irrevocably consent). to (x)
pay and satisfy in full all payment liabilities then owed by such Defaulting Lender to the
Admimistrative Agent or any Lender hercunder (and interest accrued thereon) and (v) acquire
(and fund as appropriate) its full pro rata share of all Loans and participations in Letters of Credit
n accordance with its Applicable Percentage. Notwithstanding the foregoing, in the event that
any assignment of rights and obligations of any Defaulting Lender hereunder shall become
effective under applicable law without compliance with the provisions of this paragraph, then the
assignee of such interest shall be deemed to be a Defaulting Lender for all purposes of this Credit
Agreement until such compliance occurs.

Subject to acceptance and recording thercof 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
thercunder shall be a party to this Credit Agreement and. to the extent of the interest assigned by such
Assignment and Assumption, have the rights and obligations of a Lender under this Credit Agreement,
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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 Credit Agreement (and, in the case of an
Assignment and Assumption covering all of the assigning Lender’s rights and obligations under this
Credit Agreement, such Lender shall cease to be a party hereto) but shall continue to be entitled to the
benefits of Section 3.5 and Section 10,3 with respect to facts and circumstances occurring prior to the
effective date of such assignment. Any assignment or transfer by a Lender of rights or obligations under
this Credit Agreement that does not comply with this paragraph shall be treated for purposes of this
Credit Agreement as a sale by such Lender of a participation in such rights and obligations in accordance
with paragraph (d) of this Section.

(ch Register. The Administrative Agent, acting solely for this purpose as an agent of
the Borrower, shall maintain a copy of cach 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 of the Loans owing to, cach Lender pursuant to the terms hercof from time to time (the
“Register”), The entries in the Register shall be conclusive, and the Borrower, the Administrative Agent
and the Lenders may treat each Person whose name is recorded in the Register pursuant to the terms
hercof as a Lender hereunder for all purposes of this Credit Agreement, notwithstanding notice to the
contrary. The Register shall be available for inspection by the Borrower and anv 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, sell participations to any Person {other than (w) a natural
person (or a holding company, investment vehicle or trust for, or owned and operated for the prnimary
benefit of, a natural person), (x) the Borrower or any of the Borrower’s Affiliates or Subsidiaries, (v) any
Defaulting Lender or any of its subsidiaries or (z) a Person who, at the time of such participation, is a
Sanctioned Person if the sale of such participation would violate applicable law) (each, a “Participant™)
in all or a portion of such Lender’s rights and/or obligations under this Credit Agreement (including all
or a portion of its Revolving Commitment and/or the Loans owing to it); provided that (i) such Lender's
obligations under this Credit Agreement shall remain unchanged, (i) such Lender shall remain solely
responsible to the other parties hereto for the performance of such obligations and (i11) the Borrower, the
Administrative Agent and each Credit Party shall continue to deal solely and directly with such Lender in
connection with such Lender’s rights and obligations under this Credit Agreement.

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 Credit Agreement and to approve any amendment,
modification or waiver of any provision of this Credit Agreement: 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 described in Section 10.2(b) that affects such Participant. The
Borrower agrees that each Participant shall be entitled to the benefits of Sections 3.4, 3.5 and 3.6 (subject
to the requirements and limitations thercin, including the requirements under Scetion 3.6 (it being
understood that the documentation required under Section 3 6(g) shall 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 3.7 as if it were an assignee under paragraph (b) of this Section: and (B} shall not be entitled to
receive any greater payvment under Sections 3.5 or 3.6, 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 pavment results from a Change in Law that occurs after the Participant acquired the applicable
participation. Each Lender that sells a participation agrees, at the Borrower's request and expense, to use
reasonable efforts to cooperate with the Borrower to effectuate the provisions of Section 3.7(b) with
respeet to any Participant. To the extent permitted by law, cach Participant also shall be entitled to the
benefits of Seetion 10.8 as though it were a Lender; provided that such Participant agrees to be subject to
Section 2. 8(h) as though it were a Lender. Each Lender that sells a participation shall, acting solely for
this purpose as a non-fiduciary agent of the Borrower, maintain a register on which it enters the name and
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address of each Participant and the principal amounts (and stated interest) of each Participant’s interest in
the Loans or other obligations under the Loan Documents (the “Participant Register™). provided that no
Lender shall have any obligation to disclose all or any portion of the Participant Register (including the
identity of anv Participant or any information relating to a Participant's interest in anv 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 15 in registered form under Section 3§, 103-1(c) of the United States Treasury Regulations. The
entrics in 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 all
purposes of this Credit Agreement notwithstanding any notice to the contrary. For the avoidance of
doubt, the Administrative Agent (in its capacity as Administrative Agent) shall have no responsibility for
maintaining a Participant Register.

(c) Certain Pledges. Any Lender may at any time pledge or assign a sccunty interest
in all or any portion of its rights under this Credit Agreement and the Loan Documents 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 shall release such Lender from any of its
obligations hereunder or substitute any such pledgee or assignee for such Lender as a party hereto.

(f Cashless Settlement, Notwithstanding anvthing to the contrary contamed in this
Credit Agreement, any Lender may exchange. continue or rollover all or a portion of its Loans in
connection with any refinancing, extension, loan modification or similar transaction permitted by the
terms of this Credit Agreement, pursuant to a cashless settlement mechanism approved by the Borrower,
the Administrative Agent and such Lender.

Section 10.5  Survival. All covenants, agreements, representations and warranties made by the
Borrower herein and in the certificates or other instruments prepared or delivered in connection with ar
pursuant to this Credit 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 any Loan Document and
the making of any Loans and the issuance of any Letter of Credit, regardless of any investigation made
by any such other party or on its behalf and notwithstanding that any Credit Party may have had notice or
knowledge of any Default or incorrect representation or warranty at the time any credit is extended
hercunder, and shall continue in full foree and effect as long as the principal of or any acerued interest on
any Loan or any L/C Obligation or anv fee or any other amount pavable under the Loan Documents is
outstanding and unpaid or any Letter of Credit is outstanding and so long as the Commitments have not
survive and remain in full force and effect regardless of the consummation of the transactions
contemplated hereby or the Termination Date.

Section 106 Counterparts: Integration: Effectivencss: Electronic Exccution.  This Credit
Agreement may be executed in one or more counterparts, cach of which shall be deemed an original. but
all of which together shall constitute one and the same instrument.  Except as provided in Section 4.1,
this Credit Agreement shall become effective when it shall have been exceuted by the Administrative
Agent and when the Administrative Agent shall have received counterparts hereof that, when taken
together, bear the signatures of each of the other parties hereto. Delivery of an executed signature page
counterpart hereof by telecopy, emailed pdf or any other electronic means that reproduces an image of
the actual executed signature page shall be effective as delivery of a manually executed counterpart
hercof. The words “execution,” “signed,” “signature,” “delivery,” and words of like import in or relating
to any document to be signed in connection with this Credit Agreement and the transactions
contemplated herebv shall be deemed to include electronic signatures. the electronic association of
signatures and records on electronic platforms, delivenies or the keeping of records in electronic form,
each of which shall be of the same legal effect, validity or enforceability as a manuallv executed
signature, physical delivery thercof or the use of a paper-based recordkecping system, as the case may be,
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to the extent and as provided for in anv applicable law, including the Federal Electronic Signatures in
Global and National Commerce Act, the New York State Electronic Signatures and Records Act, any
other similar state laws based on the Uniform Electronic Transactions Act or the Uniform Commercial
Code, each as amended, and the parties hereto hereby waive any objection to the contrary, provided that
(x) nothing herein shall require Administrative Agent to accept electronic signature counterparts in any
form or format and (v) Adminmistrative Agent reserves the night to require, at any time and at its sole
discretion, the delivery of manually exccuted counterpan signature pages to any Loan Document and the
partics hereto agree to promptly deliver such manually exceuted counterpart signature pages. This Credit
Agreement and the other Loan Documents, and any separate letter agreements with respect to fees
pavable to Administrative Agent or any Lender, constitute the entire contract among the parties relating
to the subject matter hereof and supersede anv and all previous agreements and understandings, oral or
written, relating to the subject matter hereof.

Section 10.7  Severability. In the event any one or more of the provisions contained in this
Credit Agreement should be held invalid, illegal or unenforceable in anv respect, the validity, legality and
enforceability of the remaining provisions contained herein shall not in any way be affected or impaired
thereby (it being understood that the invalidity of a particular provision in a particular jurisdiction shall
not in and of itself affect the validity of such provision in any other junsdiction). The partics shall
endeavor in good faith negotiations to replace the invalid, illegal or unenforceable provisions with valid
provisions the cconomic effeet of which comes as close as possible to that of the invalid, illegal or
unenforceable provisions,

Scction 10.8  Sctoff If an Event of Default shall have occurred and be continuing, cach Credit
Party and each of their respective Affiliates 1s hereby authonzed at any time and from time to time, to the
fullest extent permitted by applicable law, to set off and apply any and all deposits (general or special,
time or demand, provisional or final, in whatever currency) at any time held and other obligations (in
whatever currency) at any time owing by Credit Partv or any such Affiliate to or for the credit or the
account of any Loan Party or any of its Subsidiarnes against any and all of the obligations of such Loan
Partv or such Subsidiarv now or hereafter existing under this Credit Agreement or anv other Loan
Document to such Credit Party or Affiliate, irrespective of whether or not such Credit Party shall have
made anv demand under this Credit Agreement or any other Loan Document and although such
obligations of such Loan Party or Subsidiary may be contingent or unmatured or are owed to a branch or
office of such Credit Party different from the branch or office holding such deposit or obligated on such
indebtedness, provided. that in the event that any Defaulting Lender shall exercise any right of setoff, (x)
all amounts so set off shall be paid over immediately to the Administrative Agent for further application
in accordance with the provisions of Scction 2.9 and, pending such payvment, shall be segregated by such
Defaulting Lender from its other funds and deemed held in trust for the benefit of the Administrative
Agent and the Lenders, and (v) the Defaulting Lender shall provide promptly to the Administrative Agent
a statement describing in reasonable detail the Secured Obligations owing to such Defaulting Lender as
to which it exercised such right of setoff. The rights of each Credit Party and its Affiliates under this
Section are in addition to other rights and remedies (including other rights of setoff) that such Credit
Partv and its Affiliates may have. Each Credit Party agrees to notify the Borrower and the
Admimistrative Agent promptly after any such setoff and application, provided that the failure to give
such notice shall not affect the validity of such setoff and application,

Section 10,9 Governing Law: Jurisdiction; Consent to Service of Process.

(a) Governing Law. This Credit Agreement shall be governed by, and construed in
accordance with, the laws of the State of New York,

(b) Submission to Jurisdiction. Each of the parties hereto irrevocably and
unconditionally submits, for itsclf and its property, to the exclusive jurisdiction of the courts of the State

136
NAIS4E 2600441 S4345 2603vE




of New York sitting in New York Countv and of the United States District Court for the Southemn
District of New York and anv appellate court from any thereof, in any action or proceeding arising out of
or relating to this Credit Agreement or any other Loan Document, or for recognition or enforcement of
any judgment, and each of the parties hereto irrevocably and unconditionallv agrees that all claims in
respeet of any such action or proceeding may be heard and determined in such New York State court or,
to the fullest extent permitted by applicable law, in such Federal court. Each of the parties hereto agrees
that a final judgment in any such action or proceeding shall be conclusive and may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by law. Nothing in this Credit
Agreement or in any other Loan Document shall affect any right that any Credit Party may otherwise
have to bring any action or proceeding relating to this Credit Agreement or any other Loan Document
against the Borrower or any other Loan Party or its properties in the courts of any jurisdiction.

(c) Waiver of Objection to Venue, Each of the parties hercto irrevocably and
unconditionally waives, to the fullest extent permitted by applicable law, any objection that it may now
or hereafter have to the laving of venue of any action or proceeding arising out of or relating to this
Credit Agreement or any other Loan Document in any court referred to in paragraph (b) of this Section.
Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by applicable law,
the defense of an inconvenient forum to the maintenance of such action or proceeding i any such court.

(d) Service of Process. Each of the parties hereto irrevocably consents to service of
process in the manner provided for notices in Section 10,1, Nothing in this Credit Agreement will affect
the right of any party to this Credit Agreement to serve process in any other manner permitted by law,

Scetion 10,10 WAIVER OF JURY TRIAL, EACH PARTY HERETO HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,

ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS CREDIT 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 HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED. EXPRESSLY OR OTHERWISE,
THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS CREDIT AGREEMENT AND
THE OTHER LOAN DOCUMENTS BY. AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION,

Section 10.11  Pavments Set Aside. To the extent that anv payment by or on behalf of the
Borrower is made to the Administrative Agent or any Lender, or the Administrative Agent or any Lender
exercises its right of sctoff, and such payment or the proceeds of such setoff or any part thercof is
subsequently invalidated, declared to be fraudulent or preferential, set aside or required (including
pursuant to any scttlement entered into by the Administrative Agent or such Lender in its discretion) to
be repaid to a trustee, receiver or any other party. in connection with any proceeding under any Debtor
Relief Law or Fraudulent Transfer Law, then (a) to the extent of such recovery, the obligation or part
thereof originally intended to be satisfied shall be revived and continued in full force and effect as if such
payment had not been made or such setoff had not occurred. and (b) each Lender severally agrees to pay
to the Administrative Agent upon demand its applicable share of any amount so recovered from or repaid
by the Administrative Agent. plus interest thereon from the date of such demand to the date such
payment i1s made at a rate per annum equal to the Federal Funds Effective Rate,

137
NAIS4E 2600441 S4345 2603vE




Section 10.12  Headings. Article and Section headings and the Table of Contents used herein
are for convenience of reference onlv, are not part of this Credit Agreement and shall not affect the
construction of, or be taken into consideration in interpreting, this Credit Agreement.

Section 10.13  Interest Rate Limitation. Notwithstanding anything herein to the contrary, if at
any time the interest rate applicable to any Loan or L/C Obligation, together with all fees, charges and
other amounts that are treated as interest thereon under applicable law {collectively the “charges™). shall
exceed the maximum lawful rate (the “maximum rate™) that mav be contracted for, charged, taken,
received or reserved by the Lender holding an interest in such Loan or L/C Obligation in accordance with
applicable law, the rate of interest pavable in respect of such Loan or L/C Obligation hercunder, together
with all of the charses pavable in respect thercof, shall be limited to the maximum rate and, to the extent
lawful, the interest and the charges that would have been pavable in respect of such Loan or L/C
Obligation but were not payable as a result of the operation of this Section shall be cumulated, and the
interest and the charges pavable to such Lender in respect of other Loans or L/C Obligations or periods
shall be increased (but not above the maximum rate therefor) until such cumulated amount, together with
interest thercon at the Federal Funds Effective Rate to the date of repayment, shall have been received by
such Lender.

Section 10.14  Confidentialitv: Treatment of Certain Information.

{a) Each Credit Party agrees to maintain the confidentiality of the Information (as
defined below). except that Information may be disclosed (1) to its Affiliates and to its and its Affiliates’
respective partners, directors, officers. emplovees. agents, advisors and other representatives (it being
understood that the Persons to whom such disclosure is made will be informed of the confidential nature
of such Information and instructed to keep such Information confidential), (11) to the extent requested by
any regulatory authority purporting to have jurisdiction over it (including any self-regulatory authority,
such as the National Association of Insurance Commuissioners), (ii1) to the extent required by applicable
laws or regulations or by any subpocna or similar legal process, (iv) to any other party hereto, (v) in
connection with the exercise of any remedies hereunder or under any other Loan Document or any action
or proceeding relating to this Credit Agreement or anv other Loan Document or the enforcement of rights
hercunder or thereunder, (vi) subject to an agreement containing provisions substantially the same as
those of this Section, to (A) anyv assignee of or Participant in, or anv prospective assignee of or
Participant in, anv of its rights or obligations under this Credit Agreement or (B) any actual or
prospective party (or its Related Partics) to any swap, dervative or other transaction under which
payvments are to be made by reference to the Borrower and its obligations, this Credit Agreement or
payments hercunder, (vii) on a confidential basis to (A) any rating ageney in connection with rating the
Borrower, its Subsidiaries or the Credit Facilities or (B) the CUSIP Serviee Bureau or any similar ageney
in conneetion with the issuance and monitoring of CUSIP numbers with respect to the Credit Facilities,
{viil) with the consent of the Borrower or (ix) to the extent such Information (A) becomes publicly
available other than as a result of a breach of this Section or (B) becomes available to the Administrative
Agent. any Credit Party or any of their respective Affiliates on a non-confidential basis from a source
other than the Borrower or (C) is independently generated by the Administrative Agent, any Credit Party
or any of their respective Affiliates. In addition, the Administrative Agent and the Lenders may disclose
the existence of this Credit Agreement and information about this Credit Agreement to (i) market data
collectors, league table providers and other similar service providers to the lending industry and (ii)
service providers to the Administrative Agent or any Lender in connection with the administration of this
Credit Agreement, the other Loan Documents, and the Commitments.

(b) For purposes of this Section, “Information™ means all information received from
any Loan Party or any of its Subsidianes relating to anv Loan Party or any of its Subsidiaries or any of
their respective businesses, other than any such information that is available to the Admimistrative Agent
or any other Credit Party on a non-confidential basis prior to disclosure by any Loan Party or any

135
NAIS4E 2600441 S4345 2603vE




Subsidiary or that is independently prepared by the Administrative Agent or any other Credit Party,
provided that, in the case of information received from any Loan Party or any of its Subsidiaries afier the
Agreement Date, such information is clearly identified at the time of delivery as confidential.  Any
Person required to maintain the confidentiality of Information as provided in this Section shall be
considered to have complied with its obligation to do so if such Person has exercised the same degree of
care to mamtain the confidentiality of such Information as such Person would accord to its own
confidential information. Notwithstanding anything herein to the contrary, “Information™ shall not
include, and cach Credit Party (and their Affiliates and respective partners, directors, officers,
emplovees, agents, advisors and representatives) may disclose to any and all persons, without limitation
of any kind, any information with respect to the US. federal income tax treatment and U.S. federal
income tax structure of the transactions contemplated hereby and all materials of any kind (including
opinions or other tax analyses) that are provided to such Credit Party relating to such tax treatment and
tax structure.

(c) The Loan Parties agree, on behalf of themselves and their Affiliates, that they
will not in the future issue anv press releases or other public disclosure using the name of the
Administrative Agent or any Lender or their respective Affiliates or referring to this Credit Agreement or
any of the other Loan Documents without the prior written consent of such Person, unless (and only to
the extent that) the Loan Parties or such Affiliate is required to do so under law and then. in any event,
the Loan Partics or such Affiliate will consult with such Person before issuing such press release or other
public disclosure {provided, for the avoidance of doubt, the Loan Partics shall not have any obligation to
consult with the Administrative Agent prior to making filings with the SEC as required by law).

(d) The Loan Parties consent to the publication by the Adminmistrative Agent or any
Lender of customary advertising material relating to the Transactions (including, without limitation
amount and tvpe of facility) using the name, product photographs, logo or trademark of the Loan Parties.

Scetion 10,15 USA PATRIOT Act. Each Lender that 1s subject to the USA PATRIOT Act and
the Administrative Agent (for itself and not on behalf of any Lender) hereby notifies the Borrower that
pursuant to the requirements of the USA PATRIOT Act, it is required to obtain, verifv and record
information that identifies each Loan Party, which information includes the name and address of each
Loan Partv and other information that will allow such Lender or the Administrative Agent, as applicable,
to identify each Loan Party in accordance with the USA PATRIOT Act. The Borrower shall, and shall
cause cach Subsidiary to, provide such information and take such actions as are reasonably requested by
the Admimistrative Agent or anv Lender in order to assist the Administrative Agent and the Lenders in
maintaining compliance with the USA PATRIOT Aet.

Section 10.16  No Fiduciary Duty. Each Loan Party agrees that in connection with all aspects
of the transactions contemplated hereby and any communications in connection therewith, such Loan
Partv and its Affiliates, on the one hand, and the Administrative Agent, the Lead Arrangers, the
Documentation Agent, the Syndication Agent, the other Credit Parties 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 Lead Arrangers, the Documentation Agent,
the Syndication Agent, the other Credit Parties or their respective Affiliates and no such duty will be
deemed to have arisen in connection with any such transactions or communications.

Section 10,17 Acknowledzement and Consent to Bail-In of Affected Financial Institutions.
Motwithstanding anvthing to the contrary in anv Loan Document or in any other agreement, arrangement

or understanding among anv such parties, each party hereto acknowledges that anv liability of any
Affected Financial Institution arising under any Loan Document, to the extent such liability is unsecured,
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may be subject to the Write-Down and Conversion Powers of the applicable Resolution Authority and
agrees and consents to, and acknowledges and agrees to be bound byv:

{a) the application of anv Write-Down and Conversion Powers by the applicable
Resolution Authority to any such liabilities arising hereunder which may be pavable to it by any party
hereto that is an Affected Financial Institution; and

(b) the effects of any Bail-In Action on any such liability, including, if applicable:
(i) a reduction in full or in part or cancellation of any such liability;
(11) a conversion of all, or a portion of, such liability into shares or other
instruments of ownership in such Affected Financial Institution, its parent undertaking, or a
bridge institution that mayv be issued to it or otherwise conferred on it, and that such shares or
other imstruments of ownership will be accepted by it in licu of any nghts with respect to any

such liability under this Credit Agreement or any other Loan Document: or

(1) the variation of the terms of such liability in connection with the
exercise of the Write-Down and Conversion Powers of anv applicable Resolution Authority,

Section 10,18 Certain ERISA Matters.

(a) Each Lender (x) represents and warrants, as of the date such Person became a
Lender party hereto, to, and (v) covenants, from the date such Person became a Lender party hereto to the
date such Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent, the
Lead Arrangers 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:

{1) such Lender is not using “plan assets™ (within the meaning of 29 CFR §
2510.3-101, as modified by Section 3(42) of ERISA) of one or more Benefit Plans in connection
with the Loans, the Letters of Credit or the Commitments,

() the transaction excmption set forth in one or more PTEs, such as PTE
84-14 (a class exemption for cerain transactions determined by independent qualified
professional asset managers), PTE 95-60 (a class exemption for certain transactions involving
insurance company general 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 (a class exemption
for certain transactions determined by in-house asset managers). is applicable with respect to
such Lender's entrance into, participation in, administration of and performance of the Loans, the
Letters of Credit, the Commitments and this Credit Agreement,

(i) (A) such Lender is an investment fund managed by a “Qualificd
Professional Asset Manager” (within the meaning of Part VI of PTE 84-14), (B) such Qualified
Professional Assct Manager made the mvestment decision on behalf of such Lender to enter into,
participate in, administer and perform the Loans, the Letters of Credit, the Commitments and this
Credit Agreement, (C) the entrance into, participation in, administration of and performance of
the Loans, the Letters of Credit, the Commitments and this Credit 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 1 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 Credit Agreement, or

144}
MAIS434526000 11 5434526934




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

(b In addition, unless sub-clause (i) in the immediately preceding clause (a) is true
with respect to a Lender or such Lender has not provided another representation, warranty and covenant
as provided in 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 (v) covenants, from the
date such Person became a Lender party hereto to the date such Person ceases being a Lender party
hercto, for the benefit of, the Admimistrative Agent, the Lead Arangers 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 Admimistrative Agent or the Lead Arrangers or any of their respective Affiliates 1s a fiduciary
with respect to the assets of such Lender (including in connection with the reservation or exercise of any
rights by the Administrative Agent under this Credit Agreement, any Loan Document or anv documents
related to hereto or thereto).

Scction 1019 Acknowledeement Regarding Any Supported QFCs, To the extent that the Loan
Documents provide support. through a guarantee or otherwise, for Swap Agreements or anv other
agreement or instrument that is a QFC (such support, “QFC Credit Support”™ and each such QFC a
“Supparted QFC™), the parties acknowledge and agree as follows with respeet to the resolution power of
the Federal Deposit Insurance Corporation under the Federal Deposit Insurance Act and Title 1T 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 applicable notwithstanding that the Loan Documents and
any Supported QFC may in fact be stated to be governed by the laws of the State of New York and/or of
the United States or any other state of the United States):

{a) In the event a Covered Entity that is party to a Supported QFC (each, a “Covered
Pariv™) becomes subject to a proceeding under a US. Special Resolution Regime, the transfer of such
Supported QFC and the benefit of such QFC Credit Support (and any interest and obligation in or under
such Supported QFC and such QFC Credit Support, and anv rights in property securing such Supported
QFC or such QFC Credit Support) from such Covered Party will be effective to the same extent as the
transfer would be effective under the U.S. Special Resolution Regime if the Supported QFC and such
QFC Credit Support (and any such interest, obligation and rights in property) were governed by the laws
of the United States or a state of the United States. In the event a Covered Party or a BHC Act Affiliate
of a Covered Party becomes subject to a proceeding under a ULS, Special Resolution Regime, Default
Rights under the Loan Documents that might otherwise apply to such Supported QFC or any QFC Credit
Suppart 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.

(b) As used in this Seetion 10,19, the following terms have the following meanings:

“BHC Act Affiliate™ of a party means an “affiliate™ (as such term is defined under, and
interpreted in accordance with, 12 U.S.C. 184 1(k)) of such party.

“Covered Entitv™” means any of the following:
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(i) a “covered entity” as that term is defined in, and interpreted in accordance with,
12 CF.R. § 252.82(b):

(1) a “covered bank™ as that term is defined in, and interpreted in accordance with,
12CFR. §47.3(b) or

(111} a “covered FSI™ as that term is defined in. and interpreted in accordance with, 12
CF.R. §382.2(b).

“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 applicable.

“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).

| Signature pages intentionally omitted |
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SCHEDULE 2.1

COMMITMENTS
oo R.evo!ving
Commitment

Citizens Bank, N A.

$4.378.846.18

First-Citizens Bank & Trust Company

$4.135.576.91

Wells Fargo Bank, N A

$4.135 57691

Total

$12,650,000.00




