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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of report (Date of earliest event reported) Deember 13, 2013

MYERS INDUSTRIES, INC.

(Exact name of registrant as specified in its chaer)

Ohio 1-8524 34-077863¢€
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification Number)
1293 South Main Street, Akron, OH 44301
(Address of Principal Executive Offices; (Zip Code)

Registrant’s Telephone Number, including area cod€330) 253-5592

(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions.

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




ltem 1.01  Entry into a Material Definitive Agreement.

On December 13, 2013, Myers Industries, Inc. edtam® a Third Amended and Restated Loan Agreeiribat‘Loan Agreement”)
with MYE Canada Operations Inc. and the other fpresubsidiary borrowers identified therein, thediers identified therein and JPMorgan
Chase Bank, National Association, as administrayent. The agreement provides for a $200 millemia revolving credit facility expiring
on December 13, 2018, which replaces our existii@D$nillion facility. Amounts borrowed under theedit facility are secured by pledges of
stock of certain of our foreign subsidiaries andrgmties of certain of our domestic subsidiaries.

The new facility is a five year senior revolvingdit facility in a maximum amount of up to $200 linih, which includes a letter of
credit subfacility, swingline subfacility and muitirrency subfacility. Amounts borrowed under thevtiacility will be used to replace the
amounts outstanding under the existing $180 millaan agreement and for working capital and germrgdorate purposes, including fund
investments in strategic growth initiatives. Thevrfacility also has an accordion feature whichabaus to increase the availability by up to
$100 million upon the satisfaction of certain cdiuis. Borrowings will bear interest at the LIBO&e, prime rate, federal funds effective
rate, the Canadian deposit offered rate, or theceumrency reference rate depending on the typeasf tequested by us, in each case plus the
applicable margin as set forth in the Loan AgreetmEne Loan Agreement contains certain financialerants that require us to maintain |
than a maximum debt to EBITDA ratio and more thamiaimum interest coverage ratio, as well as othustomary terms and conditions.

The foregoing description of the Loan Agreementsdoat purport to be complete and is qualified sreintirety by reference to the full
text of the Loan Agreement attached to this Fork&s Exhibit 10.1 and incorporated herein by rafeee The Company issued a press
release announcing the Company’s entrance intbdha Agreement. The full text of the press reldaseed in connection with the
announcement is attached as Exhibit 99.1 to thiseBuReport on Form 8-K

Item 2.03  Creation of a Direct Financial Obligation or an Obligation under an Off-BalanceSheet Arrangement of the Registrant
The disclosure in Item 1.01 and Exhibit 10.1 o$tl@port are incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
10.1  Fourth Amended and Restated Loan Agreement datedritmer 13, 2013 among Myers Industries, Inc., M\da&tla Operations

Inc., and the other foreign subsidiary borrowens,lenders and JPMorgan Chase Bank, National Astsmej as administrative age
99.1  Press Release dated December 16, Z



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly caussddiport to be signed on its behalf by
undersigned hereunto duly authorized.

Myers Industries, Inc.
(Registrant

DATE: December 17, 201 By: /s/ Greggory W. Branning
Greggory W. Brannin
Senior Vice President, Chief Financial Officer
and Corporate Secreta




Exhibit 10.1
Execution Versior
MYERS INDUSTRIES, INC.,
MYE CANADA OPERATIONS INC. AND

THE OTHER FOREIGN SUBSIDIARY BORROWERS PARTY HERETO ,

FOURTH AMENDED AND RESTATED LOAN AGREEMENT

dated as of December 13, 2013

THE LENDERS PARTY HERETO
and
JPMORGAN CHASE BANK, NATIONAL ASSOCIATION,
as Administrative Agent
U.S. BANK NATIONAL ASSOCIATION,
as Syndication Agent

KEYBANK NATIONAL ASSOCIATION, PNC BANK, NATIONAL AS SOCIATION, RBS CITIZENS, N.A. AND WELLS FARGO
BANK, N.A,,

as Documentation Agents

J.P. MORGAN SECURITIES LLC and U.S. BANK NATIONAL A SSOCIATION,

as Joint Bookrunners and Joint Lead Arrangers
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THIS FOURTH AMENDED AND RESTATED LOAN AGREEMENT (ik “ Agreement), dated as of December 13, 2013, is among
MYERS INDUSTRIES, INC., an Ohio corporation (th€tmpany’), MYE CANADA OPERATIONS INC. and the OTHER FOREN
SUBSIDIARY BORROWERS (as hereinafter defined) frome to time parties hereto (together with the Camy the “ Borrowers), the
lenders from time to time parties hereto (the “ders”), and IPMORGAN CHASE BANK, NATIONAL ASSOCIATION, a tianal banking
association, as Administrative Agent.

RECITALS

A. The Borrowers, the lenders party thereto (tliisting Lenders), and the Administrative Agent executed a Thinthénded and
Restated Loan Agreement dated as of November 119, 2¢hich amended and restated a Second Amendelestidted Loan Agreement
dated as of October 26, 2006, which amended atateesan Amended and Restated Loan Agreement datefiFebruary 27, 2004, which
amended and restated a Loan Agreement dated &bofdry 3, 1999 (as amended, the “ Existing LoareAment’).

B. The Borrowers have requested that the LendatstenAdministrative Agent amend and restate thistlg Loan Agreement as
herein provided, and the Lenders and the AdmirisgraAgent are willing to amend and restate theskxg Loan Agreement on the terms and
conditions herein set forth.

In consideration of the premises and of the mutga¢ements herein contained, the parties hereée dlgat the Existing Loan
Agreement is hereby amended and restated in it®gnas follows:

ARTICLE |
DEFINITIONS
1.1. Defined TermsAs used in this Agreement, the following termalshave the following meanings:

“ 2003 Senior Note Documentsneans the 2003 Senior Notes, the 2003 Senior Rotehase Agreement and all other agreements,
instruments or documents executed or issued inemdium with the 2003 Senior Notes.

“ 2003 Senior Note Purchase Agreementeans the Note Purchase Agreement dated Decel2h@003 among the 2003 Senior Note
Holders and the Company, as amended or modified fime to time if permitted hereunder.

“ 2003 Senior Note Holdersmeans the holders of the 2003 Senior Notes.

“ 2003 Senior Note Obligatiorisneans the current and future obligations andlltas owing pursuant to the 2003 Senior Note
Documents.

“ 2003 Senior Notes means the Company’s $65,000,000 6.08% Series-2088nior Notes, Tranche 1, due December 12, 260 a
$35,000,000 6.81% Series 2003-A Senior Notes, Tra2¢ due December 12, 2013.

1



“ 2013 Senior Note Documeritsneans the 2013 Senior Notes, the 2013 Senior Rotehase Agreement and all other agreements,
instruments or documents executed or issued inemium with the 2013 Senior Notes.

“ 2013 Senior Note Purchase Agreementeans the Note Purchase Agreement dated as ob@rc22, 2013 among the 2013 Senior
Note Holders and the Company, as amended or mddifien time to time if permitted hereund

“ 2013 Senior Note Holdersmeans the holders of the 2013 Senior Notes.

“ 2013 Senior Note Obligatiorisneans the current and future obligations andlltas owing pursuant to the 2013 Senior Note
Documents.

“ 2013 Senior Notes means the Company’s 4.67% Senior Notes, Seriekid January 15, 2021, 5.25% Senior Notes, Seridsd3
January 15, 2024, 5.30% Senior Notes, Series CJaluaary 15, 2024, and 5.45% Senior Notes, Serids®January 15, 2026 in an
aggregate principal amount $100,000,000 for athefforegoing.

“ Acquisition” means any transaction, or any series of relattsactions, consummated on or after the dataftireement, by
which the Company or any of its Subsidiaries (juares any going business or all or substantidllpfahe assets of any Person or division
thereof, whether through purchase of assets, mergaherwise or (ii) directly or indirectly acqas (in one transaction or as the most recent
transaction in a series of transactions) at leasajarity (in number of votes) of the Voting Stomkany Person.

“ Activated Commitment is defined in Section 2.1(e).

“ Activated NonPro Rata Sulttommitment’ is defined in Section 2.1(e).

“ Administrative Agenf’ means JPMCB in its capacity as contractual reprigive of the Lenders pursuant to Article XI, anad in its
individual capacity as a Lender, and any succeAdorinistrative Agent appointed pursuant to Artigle

“ Advance” means a borrowing hereunder (or conversion otinoation thereof) consisting of the aggregate amofithe several
Loans or Facility Letters of Credit of the same &ynd, in the case of Eurocurrency Loans and Ellewdmans, in the same Agreed
Currency and for the same Interest Period, madbdoy.enders on the same Borrowing Date (or constertecontinued by the Lenders on the
same date of conversion or continuation).

“ Affiliate " of any Person means any other Person directigdirectly controlling, controlled by or under coromcontrol with such
Person. A Person shall be deemed to control an&teson if the controlling Person owns 10% or nudreny class of Voting Stock of the
controlled Person or possesses, directly or inthirethie power to direct or cause the directionhaf management or policies of the controlled
Person, whether through ownership of Capital Stbglgontract or otherwise. When used with referdndbe Administrative Agent or any
Lender, Affiliates shall include without limitaticeny branch of the Administrative Agent or such den

“ Aggregate Activated Commitmehis defined in Section 2.1(e).

“ Aggregate Activated NoiPro Rata Suicommitment’ is defined in Section 2.1(e).
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“ Agaregate Commitmentsmeans, as at any date of determination, the aggregaount, stated in U.S. Dollars, of the Committaerf
all Lenders. As of the Effective Date, the Aggreg@bmmitments equal $200,000,000.

“ Aggregate Credit Exposufemeans, as at any date of determination, the aggeeCredit Exposure of all Lenders.

“ Agagregate NorPro Rata Foreign Currency Credit Exposumeeans, as at any date of determination, the gaggeeNon-Pro Rata
Foreign Currency Credit Exposure of all Non-ProaRag¢nders.

“ Agaregate NorPro Rata SuiCommitments’ means, as at any date of determination, the ggdgeeamount of the Non-Pro Rata Sub-
Commitments of all Lenders.

“ Agaregate Pro Rata Foreign Currency Credit Exp@Smeans, as at any date of determination, the ggdeePro Rata Foreign
Currency Credit Exposure of all Pro Rata Lenders.

“ Agreed Currencies means (i) U.S. Dollars and (ii) Agreed Foreignreemcies.

“ Agreed Foreign Currenci¢smeans (i) Agreed Pro Rata Foreign Currencies(andgreed Non-Pro Rata Foreign Currencies.

“ Agreed NonPro Rata Foreign Currencigsneans, so long as such currencies remain Eligiblee@cies, any Eligible Currency agre
to by all Non-Pro Rata Lenders to a Non-Pro Ratadweer as being an Agreed Non-Pro Rata Foreignegir to be advanced hereunder to
such Non-Pro Rata Borrower.

“ Agreed Pro Rata Foreign Currenciesieans, so long as such currencies remain Elighieencies, British Pounds Sterling, Canadian
Dollars, Euros and any other Eligible Currency whig agreed to by all the Lenders as being an AgRre Rata Foreign Currency to be
advanced hereunder to a Pro Rata Borrower.

“ Agreement’ means this amended and restated loan agreenseihinay be amended or modified and in effect ftone to time.

“ Alternate Base Ratémeans, for any day, a rate of interest per anegoal to the highest of (a) the Prime Rate for siah (b) the
sum of the Federal Funds Effective Rate for sughpiias 0.5% per annum, and (c) the sum of the OnatMLIBOR Rate for such day plus
1.0% per annum or, when Alternate Base Rate is msexference to any Advance denominated in Canddillars, the sum of the One
Month CDOR Rate for such day plus 1.0% per annum.

“ Anti-Corruption Laws’ means all laws, rules, and regulations of anisgliction applicable to the Borrowers or their Aifies from
time to time concerning or relating to bribery orrmiption.

“ Applicable Margin” means, for any day, with respect to any Floaikade Loan, Eurodollar Loan or Eurocurrency Loanyibh
respect to the facility fee payable pursuant taiSe@.5 or the Letter of Credit fee payable purdua Section 2.15.6, subject to the last
paragraph of this definition, a percentage deteenhin accordance with the pricing grid set fortfole
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Applicable

Eurodollar/
CDOR Rate
Eurocurrenc
Margin for
Loans and Floating
Leverage Letter of Rate Facility
Level Ratio Credit Fee: Margin Fee
I >3.00:1.0 175.0b.x  75.0b.p  50.0 b.p
Il > 2.50:1.0 but <3.00:1. 155.0b., 55.0b.p 45.0b.p
1l > 2.00:1.0 but<2.50:1 135.0b.y 350bp 40.0b.p
v > 1.50:1.0but<2.00:1 1150b.f 150b.p 35.0b.p
Y > 1.00:1.0but<1.50:1 95.0bp  0.0b.p 30.0b.p
VI < 1.00:1.0C 750bp  0.0bp 25.0b.p

The Applicable Margin shall be adjusted (upwardlawnward), if necessary, 60 days after the enchohef the first three fiscal quarters of
each fiscal year of the Company and 105 days tifeecend of each fiscal year of the Company, in easle based on the Leverage Ratio as of
the end of such fiscal quarter or fiscal year hasdase may be. The Applicable Margin will be setevel V as of the Effective Date, and the
initial adjustment will be based on the first corapkte certificate required to be delivered hereuafter the Effective Date, provided that
Level VI will not be allowed until on or after tteeljustment based on the compliance certificateirediuo be delivered hereunder for the
fiscal quarter ending June 30, 2014.

“ Approved Fund' has the meaning assigned to such term in Set8oh(b).

“ Arranger” means J.P. Morgan Securities LLC, a Delawaretéthiliability company, and its successors.

“ Article ” means an article of this Agreement unless anatbeument is specifically referenced.

“ Assignment and Assumptidhrmeans an assignment and assumption agreemene¢@itéo by a Lender and an assignee (with the

consent of any party whose consent is requireddayi®& 13.1), and accepted by the Administrativertgin the form of Exhibit Aor any
other form approved by the Administrative Agent.

“ Authorized Officer” means, with respect to any Borrower, any of thiecexecutive officer, the chief operating officére chief
financial officer or the treasurer of such Borrowerny Person designated by any of the foregaingriting to the Administrative Agent
from time to time to act on behalf of such Borrowiareach case, acting singly.

“ Banking Service$ means each and any of the following bank servimesided to the Company or any Subsidiary by aegder or
any of its Affiliates: (a) credit cards for commiadacustomers (including, without limitation, commil credit cards and purchasing cards),
(b) stored value cards and (c) treasury manageseewices (including, without limitation, controllelisbursement, automated clearinghouse
transactions, return items, overdrafts and intersdapository network services).
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“ Banking Services Agreemehineans any agreement entered into by the CompaagySubsidiary in connection with Banking
Services.

“ Banking Services Obligatiorfsmeans any and all obligations of the Companyrmyr 8ubsidiary, whether absolute or contingent and
howsoever and whensoever created, arising, evidesrcacquired (including all renewals, extensiomd enodifications thereof and
substitutions therefor) in connection with BankBervices.

“ Bankruptcy Event means, with respect to any Lender or a PareangfLender, such Lender or Parent becomes thedidija
bankruptcy or insolvency proceeding, or has hagtaiver, conservator, trustee, administrator, cliatg assignee for the benefit of creditors
or similar Person charged with the reorganizatiolquidation of its business appointed for it, imrthe good faith determination of the
Administrative Agent, has taken any action in fermce of, or indicating its consent to, appro¥aboacquiescence in, any such proceeding
or appointment, provided that a Bankruptcy Eveallsiot result solely by virtue of any ownershiperest, or the acquisition of any
ownership interest, in such Lender or Parent bypae@Bmental Authority or instrumentality thereofppided, further, that such ownership
interest does not result in or provide such Lemdd?arent with immunity from the jurisdiction ofunts within the United States or from the
enforcement of judgments or writs of attachmenit®rassets or permit such Lender or Parent (or &mlernmental Authority or
instrumentality) to reject, repudiate, disavow wmadfirm any contracts or agreements made by sectdér or Parent.

“ Borrowers” is defined in the preamble hereto.

“ Borrowing Date” means any Business Day specified in a noticeyantto Section 2.3, 2.7, 2.15 or 2.16 as a datetoch a
Borrower requests the Lenders to make Loans heezuwrdwith respect to the issuance of any Fadilétter of Credit, the date the applicable
Issuer issues such Facility Letter of Credit.

“ British Pounds Sterling or “ £ " means the lawful currency of the United KingdofrGyeat Britain and Northern Ireland.

“ Business Day means (i) with respect to any borrowing, paymantate selection of Eurocurrency or Eurodollar Adees, a day
(other than a Saturday or Sunday) on which bankermgdly are open in Chicago, London and New Yorktfi@ conduct of substantially all of
their commercial lending activities and on whiclalitegs in the applicable Agreed Currency is caragadn the London interbank market (and
a day upon which such clearing system as is detexry the Administrative Agent to be suitablediaaring or settlement of the applicable
Agreed Currency is open for business and, if thealkdes which are the subject of such borrowingiEay or rate selection are denominated
in Euro, a day which is a day on which the TranseBaan Automated Real-Time Gross Settlement Exgnesssfer (TARGET) System is
open), and (i) for all other purposes, a day (pthan a Saturday or Sunday) on which banks gdgenad open in Chicago, New York and, in
the case of any Advance to a Canadian Borroweritor for the conduct of substantially all of theiimmercial lending activities.

“ Canadian Borrowet means each Foreign Subsidiary Borrower from timéme designated by the Administrative Agent as a
“Canadian Borrower”. As of the Effective Date, MYEanada Operations Inc. is the sole Canadian Borrowe

“ Canadian Dollaf and “ C$” means the lawful currency of Canada.

“ Capital Stock’ means (i) in the case of any corporation, allisdstock and any securities exchangeable fooarertible into capital
stock and any warrants, rights or other optionsuchase or otherwise acquire capital stock or sechrities or any other form of equity
securities, (ii) in the case of an



association or business entity, any and all sharesgests, participations, rights or other equewsd (however designated) of corporate stock,
(iii) in the case of a partnership or limited libtyi company, partnership or membership interestsether general or limited) and (iv) any
other interest or participation that confers oreasBn the right to receive a share of the profits lasses of, or distributions of assets of, the
issuing Person.

“ Capitalized Lease of a Person means any lease of Property by sactoR as lessee which would be capitalized onanbalsheet of
such Person prepared in accordance with GAAP.

“ Capitalized Lease Obligatioriof a Person means the amount of the obligatidrssich Person under Capitalized Leases which would
be shown as a liability on a balance sheet of f@erkon prepared in accordance with GAAP.

“ Cash Equivalent$ means (i) securities issued directly and fully guéeed or insured by the United States of Americang agency ¢
instrumentality thereof (provided that the fulltfaand credit of the United States of America exdgled in support thereof) having maturities
of not more than one year from the date of acqarsifii) U.S. Dollar denominated time depositsitifieates of deposit and bankers’
acceptances of (x) any Lender or (y) any bank wisbset-term commercial paper rating from S&P iteast A-1 or the equivalent thereof or
from Moody’s is at least P-1 or the equivalent #uér(any such bank, an “Approved Lendeit)gach case with maturities of not more tha
days from the date of acquisition, (iii) commerg@abper issued by any Lender or Approved Lenderlydhb parent company of any Lender or
Approved Lender and commercial paper issued bguaranteed by, any industrial or financial compaiti a short-term commercial paper
rating of at least A-1 or the equivalent thereof3&P or at least P-1 or the equivalent thereof lpol/’s, or guaranteed by any industrial
company with a long term unsecured debt rating &fast A or A2, or the equivalent of each theréwin S&P or Moody’s, as the case may
be, and in each case maturing within 90 days #ftedate of acquisition, (iv) foreign Investmengsmdminated in an Eligible Currency that
of similar type of, and that have a rating compkrad, any of the Investments referred to in thecpding clauses (i) through (iii) above, and
(v) investments in money market funds substant@lliyhe assets of which are comprised of secsrifethe types described in clauses
(i) through (iv) above.

“ CDOR Rate’ means, for the relevant Interest Period, the @emadeposit offered rate which in turn means onday the sum of:
(a) the annual rate of interest determined witeneice to the arithmetic average of the discouatqaotations of all institutions listed in
respect of the relevant interest period for Canmafiallar-denominated bankers’ acceptances displapeddentified as such on the “Reuters
Screen CDOR Page” as defined in the InternationaS & Derivatives Association, Inc. definitions, modified and amended from time to
time, as of 10:00 a.m. Toronto local time on suah a@nd, if such day is not a Business Day, thetherimmediately preceding Business Day
(as adjusted by the Administrative Agent after D0a0m. Toronto local time to reflect any errorhie posted rate of interest or in the posted
average annual rate of interest), plus (b) 0.10#@peum; provided that if such rates are not akkilan the Reuters Screen CDOR Page on
any particular day, then the Canadian deposit effeate component of such rate on that day shalalmeilated as the cost of funds quoted by
the Administrative Agent to raise Canadian Dolfarsthe applicable Interest Period as of 10:00 &aronto local time on such day for
commercial loans or other extensions of creditusifiesses with credit risk comparable to that ef@anadian Borrower, as applicable; or if
such day is not a Business Day, then as quotedebpdministrative Agent on the immediately precgdBusiness Day.

“ Change in Law’ the occurrence after the date of this Agreemenivith respect to any Lender, such later date bitlvsuch Lender
becomes a party to this Agreement) (a) the adoti@my law, rule, regulation or treaty, (b) anyaobe in any law, rule, regulation or treaty
or in the interpretation or application thereofdny Governmental Authority or (¢) compliance by &mynder or the Issuer (or, for
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purposes of Section 3.2(b), by any lending offitsuxh Lender or by such Lender’s or the Issubolding company, if any) with any reque
guideline or directive (whether or not having tbeck of law) of any Governmental Authority madassued after the date of this Agreement;
provided that, notwithstanding anything hereinhte tontrary, (x) the Dodd-Frank Wall Street Refamad Consumer Protection Act and all
requests, rules, guidelines or directives thereuadesued in connection therewith and (y) alluests, rules, guidelines or directives
promulgated by the Bank for International Settletagthe Basel Committee on Banking Supervisiora(or successor or similar authority) or
the United States or foreign regulatory authorjtiegach case pursuant to Basel 1ll, shall be égeim be a “Change in “Law”, regardless of
the date enacted, adopted or issued.

“ Change of Contrgl means (i) a majority of the members of the boardi@fctors of the Company shall not be Continuinig€lors; ol
(ii) any Person including a “group” (within the nméiag of Sections 13(d) and 14(d)(2) of the Seaesittxchange Act of 1934, as amended)
which includes such Person, shall purchase orwtkeracquire, directly or indirectly, beneficial narship of Voting Stock of the Company
and, as a result of such purchase or acquisitmnsach Person (together with its Affiliates), $toidectly or indirectly beneficially own in th
aggregate Voting Stock representing more than 2Dfteoccombined voting power of the Company’s VotStgpck.

“ Code” means the Internal Revenue Code of 1986, as aetemdformed or otherwise modified from time todim

“ Collateral” means, collectively, the “Collateral” under argldefined in, and any other assets upon which ra lhés been granted by,
the Pledge Agreements, the Guaranties or any Qbkateral Document.

“ Collateral Document® means, collectively, the Guaranties, the Consait Amendment of Collateral Documents, the Intelitoe
Agreement, the Pledge Agreements, and all otheeagents or documents granting or perfecting a dreany Collateral or guaranteeing the
Obligations in favor of the Administrative Agentfine benefit of the Lenders at any time, as arthefforegoing may be amended or
modified from time to time.

“ Commitment” means, for each Lender, the obligation of suchderx to make Loans to, and participate in Facilgsters of Credit and
Swing Loans to, the Borrowers in an aggregate amootrito exceed at any time outstanding the amsetnforth opposite such Lendgrame
in Schedule 1.1(a) or as otherwise establishedupntgo Section 13.1, as such amount may be mddifien time to time pursuant to this
Agreement.

“ Commodity Exchange Actmeans the Commodity Exchange Act (7 U.S.C. § deqt), as amended from time to time, and any
successor statute.

“ Common Collateral means the 65% of the Capital Stock of each For&gbsidiary directly owned by the Company or a Bstic
Subsidiary and required to be pledged under Segtibd(a) of this Agreement to secure the Obligatiamder the 2003 Senior Note
Documents to secure the 2003 Senior Note Obligatéon under the 2013 Senior Note Documents to e¢lear2013 Senior Note
Obligations. “ Company is defined in the preamble hereto.

“ Condemnatiori is defined in Section 7.8.

“ Connection Income Taxésmeans Other Connection Taxes that are imposeat ameasured by net income (however denominated) or
that are franchise Taxes or branch profits Taxes.




“ Consent and Amendment of Collateral Documéntseans the Consent and Amendment of Collateralbmnts executed by the
Borrowers and the Guarantors dated the date harebin connection herewith, in form and substamatisfactory to the Administrative
Agent, as amended or modified from time to time.

“ Consolidated Adjusted Net Worthmeans, as of any date, the amount of any cagtitek, paid in capital and similar equity accounts
plus (or minus in the case of a deficit) the cdmitaplus and retained earnings of the Companyitarubsidiaries, minus the book value of
Restricted Investments (as defined in the 2013 &te Purchase Agreement in the form in effecthendate hereof) and minority interests
in stock and surplus of Subsidiaries, and excludioig-cash foreign currency translation adjustmantsthe cumulative effect of any charges
related to impairment of goodwill as required un88AS No. 142 (ASC 350), all as determined in atance with GAAP on a consolidated
basis for the Company and its Subsidiaries.

“ Consolidated Total Assetaneans, as of any date, the total assets of tmep@oy and its Subsidiaries, determined in accomarith
GAAP.

“ Contingent Obligatiori of a Person means any agreement, undertakingamgement by which such Person assumes, guaranties
endorses, contingently agrees to purchase or prduitds for the payment of, or otherwise becomes contingently liable upon, the
obligation or liability of any other Person, or ags to maintain the net worth or working capitabthrer financial condition of any other
Person, or otherwise assures any creditor of sther ®erson against loss, including, without litidta, any comfort letter, operating
agreement or take-or-papntract. The amount of any Contingent Obligatiballsbe equal to the amount of the obligation thao guarantie
or supported that is actually outstanding or otlisewdue and payable from time to time, if a fixad @eterminable amount or if there is no
fixed or determinable amount, either (x) if a manimamount is guaranteed, the maximum amount af {lg¢re is no maximum amount the
amount of the obligation that is so guarantiedupp®rted.

“ Continuing Directors means individuals who at the beginning of any pkedbtwo consecutive calendar years constitutedtsed of
directors of the Company, together with any newdators whose election by such board of directomstayse nomination for election was
approved by a vote of at least two-thirds of thernhers of such board of directors then still inacg#fivho either were members of such board
of directors at the beginning of such period or 8éhelection or nomination for election was previpgs approved.

“ Controlled Groug’ means all members of a controlled group of coagions and all trades or businesses (whether dnootporated)
under common control which, together with the Conypar any of its Subsidiaries, are treated as glsi@employer under Section 414 of the
Code.

“ Conversion/Continuation Notickis defined in Section 2.7.1.

“ Credit Exposuré means as at any date of determination with resjoeany Lender, the sum of the aggregate unpantipal amount
of such Lender’s Loans on such date and the amadsutch Lender’s Pro Rata Share of the Facilitydredf Credit Obligations and Swing
Loans on such date, all stated in U.S. Dollars.

“ Credit Party” means the Administrative Agent, any Issuer or ather Lender.

“ Default” means an event described in Article VII.



“ Defaulting Lendef’ means any Lender that (a) has failed, within Business Days of the date required to be fundeuxhiat, to
(i) fund any portion of its Loans, (ii) fund anynbion of its participations in Facility Letters @fredit or Swing Loans or (iii) pay over to any
Credit Party any other amount required to be pgid bereunder, unless, in the case of clausebfiye, such Lender notifies the
Administrative Agent in writing that such failure the result of such Lender’s good faith deternmmathat a condition precedent to funding
(specifically identified and including the partieuldefault, if any) has not been satisfied, (b) masfied the Borrower or any Credit Party in
writing, or has made a public statement to thecefthat it does not intend or expect to comphyhveihy of its funding obligations under this
Agreement (unless such writing or public statenirditates that such position is based on such L&deod faith determination that a
condition precedent (specifically identified andlirding the particular default, if any) to fundingoan under this Agreement cannot be
satisfied) or generally under other agreementshiichvit commits to extend credit, (¢) has failedhim three Business Days after request by a
Credit Party, acting in good faith, to provide atifieation in writing from an authorized officeff such Lender that it will comply with its
obligations (and is financially able to meet subligations) to fund prospective Loans and partitigees in then outstanding Facility Letters
Credit and Swing Loans under this Agreement, peyithat such Lender shall cease to be a Defauléngler pursuant to this clause (c) uj
such Credit Party’s receipt of such certificatiarform and substance satisfactory to it and the idghtmative Agent, or (d) has become the
subject of a Bankruptcy Event.

“ Designated Financial Officérmeans, with respect to any Borrower, its chiafficial officer or treasurer.

“ Designation Daté is defined in Section 2.1(e).

“ Disqualified StocK’ means any Capital Stock that, by its terms (oth®/terms of any security into which it is conildg or for which
it is exchangeable), or upon the happening of aeye matures or is mandatorily redeemable, putsigaa sinking fund obligation or
otherwise, or redeemable at the option of the hdldereof, in whole or in part, or which is othes@irequired to be classified as a liability
under SFAS No. 150 (ASC 480-10) or under GAAP.

“ Documentation Agent% means KeyBank National Association, PNC Bank, Netidssociation, RBS Citizens, N.A. and Wells Fa
Bank, N.A. in their capacity as documentation agdat the Lenders hereunder.

“ Domestic Subsidiary means each present and future Subsidiary of tragany which is not a Foreign Subsidiary.

“ EBITDA " means, for any period, the consolidated net inedan loss) of the Company and its Subsidiariesémh period determined
in conformity with GAAP, plus to the extent dedutia determining such net income, (a) income taft@slnterest Expense, (c) non-
recurring, non-cash charges and non-cash restingtand impairment charges, (d) non cash stockdoesmpensation, (e) cash restructuring
and impairment charges, provided that the amoué@dack under this clause (e) in determining EB\TEDall not exceed (x) $20,000,000
in the aggregate for the four consecutive fiscartprs ending June 30, 2014 or (y) $6,000,000eratigregate for any period of four
consecutive fiscal quarters for which the first déguch period is after June 30, 2014, (f) de@atémi and amortization expense, (g) all
extraordinary losses, (h) all transaction feeseaxmknses in connection with the 2013 Senior N@@gnent of the 2003 Senior Notes, the
First Amendment to the Existing Loan Agreement, enedclosing of this Agreement, and (i) losses ftbmsale, exchange, transfer or other
disposition of property or assets not in the ordir@urse of business of the Company and its Sigsgd, and related tax effects in
accordance with GAAP, minus to the extent inclugledetermining such net income, each of the
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following, without duplication: (i) the income ofhg Person (other than a Wholly Owned SubsidiartthefCompany) in which any Person
other than the Company or any of its Subsidiarasad)joint interest or a partnership interest beobwnership interest, except to the extel
the amount of dividends or other distributions atifupaid to the Company or any of its Subsidiabgsuch Person during such period,

(ii) the income of any Person accrued prior todhte it becomes a Subsidiary of the Company origyed into or consolidated with the
Company or any of its Subsidiaries or that Persas&ets are acquired by the Company or any ofiltsiSiaries, (iii) gains from the sale,
exchange, transfer or other disposition of propertsissets not in the ordinary course of businéfsecCompany and its Subsidiaries, and
related tax effects in accordance with GAAP, (ighfrecurring, non-cash gains and non-cash restingtand impairment gains, (v) all
extraordinary gains, and (vi) the income of any Sdibry of the Company to the extent that the datian or payment of dividends or similar
distributions by that Subsidiary of that incomad at the time permitted by operation of the teahits charter or any agreement, instrum
judgment, decree, order, statute, rule or govertaheagulation applicable to that Subsidiary. F@ purposes of calculating EBITC
pursuant to any determination of the Leverage Ratioh calculation shall be made on a pro form&l{gsafter giving effect to any
Acquisition or any disposition made during the aédtion period and (ii) assuming that such Acqiasitor disposition occurred on the first
day of the calculation period; provided that suoh forma calculation made by the Company shallitteee(A) determined in accordance w
Regulation S-X, (B) calculated in good faith antifeeth in an officer’s certificate of the Compamrovided any pro forma adjustments or
reductions in costs, if any, in such calculatioalshe factually supportable and shall not to exdc#@% of the actual EBITDA for the target of
such Acquisition for the most recently ended fasedl quarter period, or (C) calculated in goodhfaind set forth in an officer’s certificate of
the Company and reasonably satisfactory to the Actnative Agent.

“ Effective Date” means December 13, 2013.

“ Electronic Signaturé means an electronic sound, symbol, or processlatd to, or associated with, a contract or othewnd and
adopted by a person with the intent to sign, autbate or accept such contract or record.

“ Electronic Systeni means any electronic system, including e-mafte-Intralinks®, ClearPaf and any other Internet or extranet-
based site, whether such electronic system is owopstated or hosted by the Administrative Agemt tre Issuer and any of its respective
Related Parties or any other Person, providingéoess to data protected by passcodes or otheitgegistem.

“ Eligible Currency’ means any currency other than U.S. Dollars @} ik readily available, (ii) that is freely trad€ii) in which
deposits are customarily offered to banks in thedam interbank market (except for Canadian Dollairany other currency agreed to by the
Lenders), (iv) which is convertible into U.S. Dallan the international interbank market and (vjeaghich an Equivalent Amount may be
readily calculated. If, after the designation bg ttenders of any currency as an Agreed Currengyouprency control or other exchange
regulations are imposed in the country in whichhstuerrency is issued with the result that differigpies of such currency are introduced,
(y) such currency is, in the determination of th@nfnistrative Agent, no longer readily availablefiaely traded or (z) in the determination
the Administrative Agent, an Equivalent Amount atb currency is not readily calculable, the Adntiasisve Agent shall promptly notify the
Lenders and the Company, and such currency shédnger be an Agreed Currency until such time befahe Lenders agree to reinstate
such currency as an Agreed Currency and prompilyinbany event within five Business Days of ret@psuch notice from the
Administrative Agent, the Borrower shall repayladians in such affected currency or convert suchmkadato Loans in U.S. Dollars or anot
Agreed Currency, subject to the other terms séi fiorArticle I1.
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“ Environmental Law$ means, with respect to the Company or any dbiibsidiaries, any and all federal, state, localfangign
statutes, laws, judicial decisions, regulationgjrances, rules, judgments, orders, decrees, ptgnsctions, permits, concessions, grants,
franchises, licenses, agreements and other govetahrestrictions relating to (a) the protectiortte environment, (b) the effect of the
environment on human health, (¢c) emissions, diggsor releases of pollutants, contaminants, hamarsubstances or wastes into surface
water, ground water or land, or (d) the manufagtprecessing, distribution, use, treatment, stareggposal, transport or handling of
pollutants, contaminants, hazardous substancesstew/or the clean-up or other remediation theie@fach case, applicable to such
Borrower or Guarantor or their respective Property.

“ Equivalent Amount of any currency with respect to any amount of WD8llars at any date means the equivalent in suciency of
such amount of U.S. Dollars, calculated on theshafthe arithmetical mean of the buy and sell spts of exchange of the Administrative
Agent for such other currency at 11:00 a.m., Lontime, on the date on or as of which such amoutat & determined.

“ERISA " means the Employee Retirement Income Security A&7@, as amended from time to time, and any ouleegulation issue
thereunder.

“ Euro” and/or “ EUR” means the euro referred to in Council Regula{ie@) No. 1103/97 dated June 17, 1997 passed bgdhacil
of the European Union, or, if different, the thawful currency of the member states of the Europdsion that participate in the third stage
of Economic and Monetary Union.

“ Eurocurrency Advancémeans an Advance which bears interest at thedtmrency Rate.

“ Eurocurrency Loari means a Loan which bears interest at the Eureoayr Rate.

“ Eurocurrency Raté means, with respect to a Eurocurrency Loan ferrgdevant Interest Period, the sum of (a) theigobbf (i) the
Eurocurrency Base Rate applicable to such Inté&esbd, divided by (ii) one minus the Reserve Remnént (expressed as a decimal)
applicable to such Interest Period, plus (b) thelipble Margin.

“ Eurocurrency Base Ratemeans, with respect to each Interest Period farrai§n Currency Loan to any Foreign Subsidiary Boer,
the London interbank offered rate administeredhgyBritish Bankers Association (or any other Petban takes over the administration of
such rate) for deposits in the applicable Agreegtign Currency for a period equal in length to slntbrest Period as displayed on pages
LIBORO1 or LIBORO02 of the Reuters screen (the “Eunoency Screen Rate”). In the event that suchisatet available at such time for any
reason, then the Eurocurrency Base Rate with respecEurocurrency Advance for the relevant IrgeReriod for which the Eurocurrency
Base Rate as determined above is not availablechttane for such Interest Period (a “Eurocurrelmpacted Interest Period”) shall be the
Interpolated Rate (subject to Section 3.1) at sineh; provided with respect to any Foreign Currency Loan denaieid in Canadian Dollai
“Eurocurrency Base Rate” shall mean the CDOR Rate.

“ Eurodollar Advancé means an Advance which bears interest at a Elleod®ate.

“ Eurodollar Base Ratémeans, with respect to a Eurodollar Advance i8.UDollars for the relevant Interest Period, thadan
interbank offered rate administered by the Bristnkers Association (or any other Person that takes the administration of such rate) for
U.S. Dollars for a period equal in length to suctetest Period as displayed on pages LIBOR01 o©ORB?2 of the Reuters screen (the “
Eurodollar Screen Ratg. In the event that such rate is not availablswath time for any
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reason, then the Eurodollar Base Rate with regpexcEurodollar Advance in U.S. Dollars for theekant Interest Period for which the
Eurdollar Base Rate as determined above is notadnkaiat such time for such Interest Period (a fofollar Impacted Interest Perifdshall
be the Interpolated Rate (subject to Section 3.&ueh time.

“ Eurodollar Loan” means a Loan which bears interest at a EurodBiée.

“ Eurodollar Raté’ means, with respect to a Eurodollar Loan forriblevant Interest Period, the sum of (a) the quoté (i) the
Eurodollar Base Rate applicable to such Intereso@edivided by (ii) one minus the Reserve Requieat (expressed as a decimal) applic
to such Interest Period, plus (b) the Applicabledgita The Eurodollar Rate shall be rounded to tet higher multiple of 1/16 of 1% if the
rate is not such a multiple.

“ Exchange Raté means with respect to any non-U.S. Dollar curyeme any date, the rate at which such currency beagxchanged
into U.S. Dollars, as set forth on such date orrélhevant Reuters currency page at or about 11rQ &ondon time. In the event that such
rate does not appear on any Reuters currency flegésxchange Rate” with respect to such non-U.@ldD currency shall be determined by
reference to such other publicly available serficalisplaying exchange rates as may be agreed ypdime Administrative Agent and the
Company or, in the absence of such agreement,“&ixcinange Rate” shall instead be the Administrafigent’s spot rate of exchange in the
interbank market where its foreign currency exclaogerations in respect of such non-U.S. Dollarenay are then being conducted, at or
about 10:00 a.m., local time, on such date foptlmehase of U.S. Dollars with such non-U.S. Datiarency, for delivery three Business
Days later; providedthat if at the time of any such determinationsooh spot rate can reasonably be quoted, the Astnaitive Agent may
use any reasonable method as it deems applicatkt¢omine such rate, and such determination beatbnclusive absent manifest error.

“ Excluded Swap Obligatiohmeans, with respect to any Guarantor, any Swamétion if, and to the extent that, all or a portiof the
Guaranty of such Guarantor of , or the grant byhsBoarantor of a security interest to secure, Swhp Obligation (or any Guaranty thereof)
is or becomes illegal under the Commaodity Exchafgfeor any rule, regulation or order of the Comntpdiutures Trading Commission (or
the application or official interpretation of arhyeteof) (a) by virtue of such Guarantor’s failuoe &ny reason to constitute an “eligible
contract participant” as defined in the Commodikgcange Act and the regulations thereunder afitie the Guaranty of such Guarantor or
the grant of such security interest becomes or dvbabome effective with respect to such Swap Otitigaor (b) in the case of a Swap
Obligation subject to a clearing requirement punst@ Section 2(h) of the Commaodity Exchange Actgoy successor provision thereto),
because such Guarantor is a “financial entity,defned in Section 2(h)(7)(C)(i) the Commodity Eaadlge Act (or any successor provision
thereto), at the time the Guaranty of such Guardsoomes or would become effective with respesttth related Swap Obligation. If a
Swap Obligation arises under a master agreememrgiog more than one swap, such exclusion shalyapyy to the portion of such Swap
Obligation that is attributable to swaps for whatich Guaranty or security interest is or becontegal.

“ Excluded Taxe$ means any of the following Taxes imposed on dhwéspect to a Recipient or required to be witthleeldeducted
from a payment to a Recipient, (a) Taxes imposedraneasured by net income (however denominatest)chise Taxes, and branch profits
Taxes, in each case, (i) imposed as a result ¢f Recipient being organized under the laws of asirhg its principal office or, in the case of
any Lender, its applicable lending office locategdthe jurisdiction imposing such Tax (or any potit subdivision thereof) or (i) that are
Other Connection Taxes, (b) in the case of a Lerd&. Federal withholding Taxes imposed on amopaysble to or for the account of st
Lender with respect to an applicable interestlbman or Commitment pursuant to a law in effect o date on which (i)
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such Lender acquires such interest in the Loanooni@itment (other than pursuant to an assignmentesidy the Borrower under

Section 3.5(b)) or (ii) such Lender changes itglieg office, except in each case to the extent fhatsuant to Section 3.4, amounts with
respect to such Taxes were payable either to sanldr’s assignor immediately before such Lendeuiaed the applicable interest in a Loan
or Commitment or to such Lender immediately befoolanged its lending office, (¢) Taxes attribdéato such Recipient’s failure to comply
with Section 3.4(f) and (g), and (d) any U.S. Fatleithholding Taxes imposed under FATCA.

“ Existing Facility Letters of Credit means the letters of credit described on Schetdlgh).

“ Existing Lenders is defined in the recitals to this Agreement.

“ Existing Loan Agreemeritis defined in the recitals to this Agreement.

“ Exiting Lender” is defined in Section 2.20.

“ Facility LC Disbursement means a payment made by the applicable Issusupat to a Facility Letter of Credit.

“ Eacility LC Exposur€’ of any Lender means, at any time, the amountaaiilfy Letter of Credit Obligations owing to sutkender at
such time based on its Pro Rata Share of theRafzlity Letter of Credit Obligations at such time.

“ Facility Letter of Credit’ means a Letter of Credit issued by an Issueryansto Section 2.15, including without limitatithre
Existing Facility Letters of Credit.

“ Eacility Letter of Credit Obligation$means, as at the time of determination therdbfiabilities, whether actual or contingent, okth
Borrowers with respect to the Facility Letters a&dit, including the sum of (a) Reimbursement Qdtiigns and, without duplication, (b) the
aggregate undrawn face amount of the outstandintjtlfd_etters of Credit.

“ Eacility Termination Daté means the earlier to occur of (a) December 13826r (b) the date on which the Commitments are
terminated pursuant to Article VIII.

“ EATCA " means Sections 1471 through 1474 of the Code, the afate of this Agreement (or any amended oressor version that
substantively comparable and not materially momeroms to comply with), any current or future regiolas or official interpretations thereof
and any agreement entered into pursuant to Setfioh(b)(1) of the Code.

“ Federal Funds Effective Rateneans, for any day, an interest rate per annwmalgq the weighted average of the rates on ovbtnig
Federal funds transactions with members of the laé&Reserve System arranged by Federal funds lwatesuch day, as published for such
day (or, if such day is not a Business Day, foritheediately preceding Business Day) by the Fedeeslerve Bank of New York, or, if such
rate is not so published for any day which is aiBess Day, the average of the quotations at apmabely 10:00 a.m. (Eastern Standard
Time) on such day on such transactions receivetidoyAdministrative Agent from three Federal fundskiers of recognized standing selec
by the Administrative Agent in its sole discretion when used in connection with any Advance denated in any Eligible Currency,
“Federal Funds Effective Rate” means the corretatate of interest with respect to such Eligibler€ncy as determined by the
Administrative Agent in its sole discretion for suday.
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“ Einancial Contract of a Person means (a) any exchange-traded ortheecounter futures, forward, swap or option cacttior other
financial instrument with similar characteristias(b) any Rate Hedging Agreement.

“ Fixed Rate” means the Eurodollar Rate or the Eurocurrencg Rat

“ Fixed Rate Advanc& means an Advance which bears interest at a FRagd.

“ Fixed Rate Loari means a Loan which bears interest at a Fixed.Rate

“ Eloating Rate’ means, for any day, a rate per annum (basedyaamof 365 or 366 days as appropriate) equaldstim of (a) the
Applicable Margin plus (b) the Alternate Base Rfatesuch day, in each case changing when and aslttirmate Base Rate changes.

“ Floating Rate Advancémeans an Advance which bears interest at thetiflp&®ate.

“ Floating Rate Loari means a Loan which bears interest at the FlodRiatg.

“ Foreign Currency Facility Letter of Credimeans any Letter of Credit denominated in an &drEoreign Currency.

“ Eoreign Currency Facility Letter of Credit Obliians” means Facility Letter of Credit Obligations witkspect to Foreign Currency
Facility Letters of Credit.

“ Foreign Currency Loansmeans Loans denominated in an Agreed ForeigneDay.

“ Foreign Lendef means (a) if the Borrower is a U.S. Person, adegnwith respect to such Borrower, that is not &.Person, and
(b) if the Borrower is not a U.S. Person, a Lendath respect to such Borrower, that is residengrganized under the laws of a jurisdiction
other than that in which the Borrower is residemtthx purposes.

“ Foreign Subsidiary means each Subsidiary organized under the lavasjafisdiction outside of the United States.

“ Foreign Subsidiary Borrowérmeans each Foreign Subsidiary listed as a For@idisidiary Borrower in Schedule 1.1(c) as amended
from time to time in accordance with Section 8.2.2.

“ Eoreign Subsidiary Opiniohmeans with respect to any Foreign Subsidiary &war, a legal opinion of counsel to such Foreign
Subsidiary Borrower addressed to the Administrafigent and the Lenders in form and substance aatwsfy to the Administrative Agent.

“ GAAP " means, subject to Section 1.3, generally acceptedunting principles as in effect from time toiin the United States,
changing as and when such generally accepted atiregyaminciples change, and applied in a mannesistent with that used in preparing-
financial statements referred to in Section 5.4.

“ Governmental Authority means any nation or government, any state, argtblitical subdivision thereof and any entity eging
executive, legislative, judicial, regulatory or adistrative functions of or pertaining to governrhen
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“ Guaranteed Obligatiori'smeans, collectively, whether now or hereaftesiag, all (i) Obligations and (ii) Banking Services
Obligations.

“ Guarantor’ means (a) with respect to the Guaranteed Obbgatdf the Foreign Subsidiary Borrowers, the Compaach present and
future Domestic Subsidiary of the Company requitedxecute a Guaranty pursuant hereto and eaclidgargsf such Foreign Subsidiary
Borrower (unless such Foreign Subsidiary Borrowearohibited from doing so by law) if requestedtiy Administrative Agent, (b) with
respect to the Guaranteed Obligations of the Compeach present and future Domestic Subsidiarp@Qompany required to execute a
Guaranty pursuant hereto and any other Person exg@iGuaranty at any time, provided that Seaaiton Entities shall not be Guarantors,
and (c) with respect to the Guaranteed Obligatajreny Domestic Subsidiary, the Company and edocérgiresent and future Domestic
Subsidiary of the Company required to execute a&@ug pursuant hereto and any other Person exgcat{Buaranty at any time, provided
that Securitization Entities shall not be Guarastor

“ Guaranty” means, collectively, with respect to the Compahg, guarantee contained in Article 1X, and withpect to any other
Guarantor (i) the Amended and Restated Guarantgd&xgent dated as of November 19, 2010 in connewtiitrnthe Existing Loan Agreeme
by each Domestic Subsidiary of the Company pasyeto, as amended or modified from time to timel, @y any other guaranty or similar
agreements in form and substance acceptable #hdiménistrative Agent entered into by any Guararabany time for the benefit of the
Administrative Agent and the Lenders pursuant ie igreement, as amended or modified from timéne t

“ Indebtedness of a Person means, without duplication, such &&ss(a) obligations for borrowed money or simitdnligations,
(b) obligations representing the deferred purclpaise of Property or services (other than accopatable and/or accrued expenses arising in
the ordinary course of such Person’s business payalccordance with customary practices), (cjgaltions, whether or not assumed,
secured by Liens on property now or hereafter owareatquired by such Person, (d) obligations whighevidenced by notes, acceptance
other instruments (other than Financial Contrattsdhe extent of the amounts actually borrowe@, ghayable or drawn, as the case may be,
(e) Capitalized Lease Obligations, (f) all obligas in respect of Letters of Credit, whether drawvandrawn, contingent or otherwise, (g)
other obligation for borrowed money or other fin@heccommodation which in accordance with GAAP lddee shown as a liability on the
consolidated balance sheet of such Person, (bjhal indebtedness, obligations and liabilitiesiimed in connection with any asset
securitizations, regardless of whether such indtass, obligations or other liabilities are receuwsnon-recourse to such Person and
regardless of whether such indebtedness, obligatiother liabilities are required to be showm digbility on the consolidated balance sheet
of such Person in accordance with GAAP, (i) aligdgions under any Disqualified Stock, and (j) Goegént Obligations with respect to any
of the foregoing.

“ Indemnified Taxes means (a) Taxes, other than Excluded Taxes, ieghos or with respect to any payment made by amanlRarty
under any Loan Document and (b) to the extent tiwrawise described in (a), Other Taxes.

“ Ineligible Institution” has the meaning assigned to it in Section 13.1(b)

“ Intercreditor Agreemeritmeans the Intercreditor Agreement dated DecerhBeP003 among the Company, the Guarantors, the
Administrative Agent, the 2013 Senior Note Holdansl the 2003 Senior Note Holders, as amended oifistbérom time to time.

“ Interest Coverage Ratiomeans, as of the end of any fiscal quarter, #ti® of (a) EBITDA to (b) Interest Expense, in eaelse
calculated for the four consecutive fiscal quartdrthe Company then ending.
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“ Interest Expens&means, with respect to any period, the aggregb#d interest expense reported by the Companyitargiubsidiaries
in accordance with GAAP during such period, nedrof interest income reported by the Company an8ltssidiaries during such period fr
Investments. As used in this definition, the teintérest” shall include, without limitation, allterest, fees and costs payable with respect to
the obligations under this Agreement (other thas f@nd costs which may be capitalized as transectists in accordance with GAAP), any
discount in respect of sales of accounts receivafdifor related contract rights and the interegiqguoof Capitalized Lease payments during
such period, all as determined in accordance WARR

“ Interest Period means, with respect to any Eurodollar Loan ordeurrency Loan:

(a) initially, the period commencing on the borrogrior conversion date, as the case may be, wiffece$o such Eurodollar Loan or
Eurocurrency Loan and ending one, two, three»onginths thereafter, as selected by the relevanbBer in its notice of borrowing or
notice of conversion, as the case may be, givem rggpect thereto; and

(b) thereafter, each period commencing on thedagtof the next preceding Interest Period applieéblsuch Eurodollar Loan or
Eurocurrency Loan and ending one, two, three ongirths thereafter, as selected by the relevarroBer by irrevocable notice to the
Administrative Agent not less than three Busineagdprior to the last day of the then current kdePeriod with respect thereto;

providedthat, all of the foregoing provisions relating tddrest Periods are subject to the following:

(i) if any Interest Period pertaining to a EurodolLoan or Eurocurrency Loan would otherwise en@alay that is not a Business
Day, such Interest Period shall be extended toéixé succeeding Business Day unless the resultabf extension would be to carry
such Interest Period into another calendar montthiich event such Interest Period shall end onrtieediately preceding Business
Day;

(ii) any Interest Period applicable to a Eurodollaan or Eurocurrency Loan that would otherwiseeagtbeyond the Facility
Termination Date, shall end on the Facility Terntima Date; and

(iii) any Interest Period pertaining to a Eurodoll@an or Eurocurrency Loan that begins on theBastiness Day of a calendar
month (or on a day for which there is no numericatirresponding day in the calendar month at tlileodisuch Interest Period) shall
end on the last Business Day of a calendar month.

“ Interpolated Raté means (a) with respect to Eurodollar Advancesymgttime, the rate per annum determined by theiAidtnative
Agent (which determination shall be conclusive Aimdling absent manifest error) to be equal to #te that results from interpolating on a
linear basis between: (a) the Eurodollar Screer Ratthe longest period (for which the Eurodofareen Rate is available for the applicable
currency) that is shorter than the Eurodollar Inipddnterest Period and (b) the Eurodollar Screate Ror the shortest period (for which the
Eurodollar Screen Rate is available for the appleaurrency) that exceeds the Eurodollar Impatitstest Period, in each case, at such time
and (b) with respect to Eurocurrency Advancesngttame, the rate per annum determined by the Adstnative Agent (which determination
shall be conclusive and binding absent manifestreto be equal to the rate that results from pa&ating on a linear basis between: (a) the
Eurocurrency Screen Rate for the longest periodwfach the Eurocurrency Screen Rate is availatneife applicable currency) that is
shorter than the Eurocurrency Impacted InteresoBer
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“ Investment’ of a Person means any loan, advance (other thiammission, travel and similar advances to offi@erd employees made
in the ordinary course of business), extensiorredit (other than accounts receivable and/or actex@enses arising in the ordinary cours
business payable in accordance with customaryipescand loans to employees in the ordinary coofrbeisiness) or contribution of capital
by such Person; stocks, bonds, mutual funds, pattieinterests, notes, debentures or other seugtvned by such Person; any deposit
accounts and certificates of deposit owned by Rerson; and structured notes, derivative finanagtuments and other similar instruments
or contracts owned by such Person (other than Eiab@ontracts).

“ Issuers’ or “ Issuer” means (i) JPMCB, and (ii) any Lending Installatiof JPMCB as JPMCB may determine to be the issuamy
Facility Letter of Credit.

“ JPMCB” means JPMorgan Chase Bank, National Associatigrational banking association.

“ JPMCB Canadd means JPMorgan Chase Bank, National Associaliompnto Branch, together with its Affiliates ancceassors and
assigns.

“ Joinder Agreemerit means the Joinder Agreement to be entered integlof Foreign Subsidiary Borrower subsequent tolbe
hereof pursuant to Section 8.2.2, substantialthéform of Exhibit Bhereto.

“ Judgment CurrencVis defined in Section 16.6.

“ Lender Addition and Acknowledgement Agreeménieans an agreement in substantially the formxdilit C hereto, with such
changes thereto as approved by the Administratiyenf

“ Lenders” means the Persons listed on Schedule 1.1(a) mndtaer Person that shall have become a Lendetdhpursuant to an
Assignment and Assumption or otherwise, other #iransuch Person that ceases to be a party henestogot to an Assignment and
Assumption or otherwise. Unless the context otheewequires, the term “Lendeiistludes the Administrative Agent and the lendeBwfing
Loans.

“ Lending Installatior’ means, with respect to a Lender or the AdmintsteaAgent, any office, branch, subsidiary or Afte of such
Lender or the Administrative Agent, as the case by

“ Letter of Credit’ of a Person means a letter of credit or simifetiument which is issued upon the applicationushsPerson or upon
which such Person is an account party or for weiath Person is in any way liable.

“ Letter of Credit Collateral Accouritis defined in Section 2.15.7.

“ Leverage Ratid means, as of the end of any fiscal quarter, #ti® of (a) the Total Debt as of the end of sushdl quarter to
(b) EBITDA, as calculated for the four consecufiigeal quarters of the Company then ending.

“ Lien " means any lien (statutory or other), mortgagedpk, hypothecation, fixed or floating charge,@ssient, deposit arrangement,
encumbrance or preference, priority or other sgcagreement or preferential arrangement of angl kinnature whatsoever (including,
without limitation, the interest of a vendor ordes under any conditional sale, Capitalized Leasather title retention agreement), provided
that the filing of financing statements solely wiispect to, or other lien or claim solely on, artgrest in accounts or notes receivable which
are sold or otherwise transferred in a PermitteziSzation Transaction shall not be considerédea.
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“ Loan Document$ means this Agreement, the Notes, the Collatedubnents, any Rate Hedging Agreements with any ¢enolr
their Affiliates and the other agreements, ceddifis and other documents contemplated hereby outxkor delivered pursuant hereto by
Borrower or any Guarantor at any time with or imdaof the Administrative Agent or any Lender.

“ Loan Party” means any Borrower or any Guarantor.

“ Loans” means, with respect to a Lender, such Lender& Uoans, Pro Rata Foreign Currency Loans and NorRRta Foreign
Currency Loans and, with respect to the Administeaf\gent, Swing Loans.

“ London Administrative Officé means the office of the Administrative Agent inidon, England designated by the Administrative
Agent from time to time as the London Administrat®@ffice for purposes of this Agreement.

“ Margin Stock” means margin stock as defined in Regulations oy .

“ Material Adverse Effect means a material adverse effect on (i) the bissinBroperty, condition (financial or otherwisey@sults of
operations of the Company and its Subsidiariestalsea whole, (ii) the ability of any Borrower ou&antor to pay the Obligations under the
Loan Documents, or (iii) the validity or enforcelitgiof any of the Loan Documents or the rights@medies of the Administrative Agent or
the Lenders thereunder.

“ Moody’'s” means Moody’s Investors Service, Inc.

“ Multiemployer Plan” means a plan defined in Section 4001(a)(3) of &#Rto which the Company or any member of the Cdletlo
Group has an obligation to contribute.

“New Term Loan' is defined in Section 2.19(b).

“ Non-Pro Rata Borrowel means, at any time, all Foreign Subsidiary Borayvpermitted to request Advances under Sectidip2ii
Agreed Non-Pro Rata Currencies pursuant to a NorRta Sub-Commitment.

“ Non-Pro Rata Facility Letter of Creditmeans any Letter of Credit denominated in an &dron-Pro Rata Foreign Currency for the
account of a Non-Pro Rata Borrower.

“ Non-Pro Rata Facility Letter of Credit Obligatiohseans Facility Letter of Credit Obligations witksspect to Non-Pro Rata Facility
Letters of Credit.

“ Non-Pro Rata Foreign Currency Credit Exposuneeans as at any date of determination with resjgegny Non-Pro Rata Lender, the
sum of the aggregate unpaid principal amount ofi $ismder’s Non-Pro Rata Foreign Currency Loansumh slate and the amount of such
Lender’s Pro Rata Share of the Non-Pro Rata For@igmency Facility Letter of Credit Obligations aNdn-Pro Rata Foreign Currency
Swing Loans on such date, all stated in U.S. Dgllar

“ Non-Pro Rata Foreign Currency Lodhsieans Loans denominated in an Agreed Non-Pro Rateign Currency made to a Non-Pro
Rata Borrower pursuant to Section 2.1(b).
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“ Non-Pro Rata Foreign Currency Swing Lodmaeans Swing Loans denominated in an Agreed Pta Rareign Currency made to a
Non-Pro Rata Borrower.

“Non-Pro Rata Lendermeans each Lender with a Non-Pro Rata Sub-Comemitm

“ Non-Pro Rata SulCommitment’ means, for each Non-Pro Rata Lender, the obbgadf such Lender to make Néhro Rata Loans t
and participate in Non-Pro Rata Facility LettersCoédit and Non-Pro Rata Swing Loans to, a NonfRata Borrower in an aggregate amount
not to exceed at any time outstanding the amouribgé opposite such Non-Pro Rata Lender’s namcinedule 1.1(a) for such Non-Pro
Rata Borrower or as otherwise established purdoa®éction 13.1, as such amount may be modified fime to time pursuant to this
Agreement.

“Note” is defined in Section 2.2.3.

“ Obligations” means collectively, the unpaid principal of anterest on the Loans, all obligations and lialgitpursuant to the Facility
Letters of Credit, all Rate Hedging Obligations aficother obligations and liabilities of each Bosmer and each Guarantor to the
Administrative Agent or the Lenders (including Aifites of such Lenders in the case of Rate Hed@ibiggations) under this Agreement and
the other Loan Documents (including, without lintida, interest accruing at the then applicable paterided in this Agreement or any other
applicable Loan Document after the maturity of tloans and interest accruing at the then applicateprovided in this Agreement or any
other applicable Loan Document after the filingaaf/ petition in bankruptcy, or the commencemeraryf insolvency, reorganization or like
proceeding, relating to any Borrower or any Guargrds the case may be, whether or not a claimpdset-filing or post-petition interest is
allowed in such proceeding), whether direct orriech, absolute or contingent, due or to become alueow existing or hereafter incurred,
which may arise under, out of, or in connectiorhwihis Agreement, the other Loan Documents orathgr document made, delivered or
given in connection therewith, in each case whethesiccount of principal, interest, reimbursemealigations, fees, indemnities, costs,
expenses or otherwise (including, without limitatiall reasonable fees and disbursements of cotm#igd Administrative Agent or to the
Lenders that are required to be paid by any Borr@wany Guarantor pursuant to the terms of thiss&ment or any other Loan Document);
provided, however, that the definition of ‘Obligats’ shall not create any guarantee or other CgatinObligation by any Guarantor of (or
grant of security interest by any Guarantor to supgs applicable) any Excluded Swap Obligatidnsugh Guarantor for purposes of
determining any obligations of any Guarantor.

“ Off-Balance Sheet Liability of a Person means (i) any obligation under a aatéleaseback transaction which is not a Capétaliz
Lease Obligation, (ii) any so-called “syntheticdedor “tax ownership operating lease” transacgatered into by such Person, (iii) the
amount of obligations outstanding under the legaleinents entered into as part of any asset semati@tn or similar transaction on any date
of determination that would be characterized asggpal if such asset securitization or similar saction (including without limitation any
Permitted Securitization Transaction) were striedas a secured lending transaction rather tharpaschase or (iv) any other transaction
(excluding operating leases for purposes of tlaas® (iv)) which is the functional equivalent oftakes the place of borrowing but which
does not constitute a liability on the balance sbésuch Person; in all of the foregoing caseswitbstanding anything herein to the contre
the outstanding amount of any Off-Balance Sheétilifg shall be calculated based on the aggregatstanding amount of obligations
outstanding under the legal documents enteredamfmart of any such transaction on any date ofm@tation that would be characterized as
principal if such transaction were structured as@ured lending transaction, whether or not shana la@bility on a consolidated balance
sheet of such Person, in a manner reasonablyasztisy to the Administrative Agent.
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“ One Month CDOR Ratémeans, on any date, the quotient of (a) the CORaRe determined by the Administrative Agent on stiate
or, if such date is not a Business Day, on the itiately preceding Business Day, for a one (1) mamtérest Period, divided by (b) one
minus the Reserve Requirement (expressed as aalaipplicable to such one month Interest Period.

“ One Month LIBOR Raté means, on any date, the quotient of (a) the EnlfadBase Rate determined by the Administrativedtgon
such date or, if such date is not a Business Dayh® immediately preceding Business Day, for dalkgposits with a maturity equal to one
(1) month, divided by (b) one minus the Reserveuiteqent (expressed as a decimal) applicable to sne month interest period.

“ Other Connection Taxésmeans, with respect to any Recipient, Taxes iragdas a result of a present or former connectibmeen
such Recipient and the jurisdiction imposing suelxéls (other than a connection arising from suchigied having executed, delivered,
enforced, become a party to, performed its oblkgetiunder, received payments under, received tegied a security interest under, or
engaged in any other transaction pursuant to, faresd, any Loan Document, or sold or assignedhtarést in any Loan Document).

“ Other Taxes means any present or future stamp, court, doctamgnintangible, recording, filing or similar Tax¢hat arise from any
payment made under, from the execution, delivegyfgpmance, enforcement or registration of, or fithm registration, receipt or perfection
of a security interest under, or otherwise wittpezt to, any Loan Document, except any such Tadasare Other Connection Taxes imposed
with respect to an assignment (other than an assighunder Section 3.5(b)).

“ Parent” means, with respect to any Lender, any Persdn aich such Lender is, directly or indirectlysabsidiary.

“ Participant” has the meaning assigned to such term in SedBoh(c).

“ Participant Reqistérhas the meaning assigned to such term in Se&foh(c).

“ Parties” means the Borrower or any of its Affiliates.

“ Payment Daté means the last Business Day of each fiscal quadeurring after the Effective Date, commencing@aber 31, 2013.
“ PBGC” means the Pension Benefit Guaranty Corporatioang successor thereto.

“ Permitted Securitization Transactibmmeans any asset securitization transaction (i) gauritization Entity, (ii) which is sale or otl

transfer of an interest in accounts or notes red®®; and (iii) which is otherwise permitted by tbems of this Agreement and any other
agreement binding on the Company or any of its Blidrges.

“ Person” means any natural person, corporation, firm,tj@@nture, limited liability company, partnershgssociation, enterprise,
company or other entity or organization, or anyagawment or political subdivision or any agency,a#ment or instrumentality thereof.

“ Plan” means an employee pension benefit plan whicloveied by Title IV of ERISA or subject to the minim funding standards
under Section 412 of the Code as to which the Compaany member of the Controlled Group has arigation to contribute to on or after
the Effective Date.
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“ Pledge Agreemenfsmeans, collectively, the Pledge Agreement aneivcable Proxy dated as of January 31, 2009, diyehe
Company in favor of JPMCB, as collateral agengmgnded or modified from time to time, and any pgiedge or similar agreements in
form and substance acceptable to the Administr#yent entered into by any Borrower or Guarantarst time for the benefit of the
Administrative Agent and the Lenders pursuant ie greement, as amended or modified from timenbe t

“ Prime Rat€’ means (a) with respect to Loans denominated $ Dollars, the per annum rate announced or estauliby the
Administrative Agent from time to time as its “prrmate” (it being acknowledged that such annoumasgimay not necessarily be the lowest
rate charged by the Administrative Agent to anjt®tustomers), (b) with respect to Loans denoreithéit Canadian Dollars, the annual rate
of interest announced from time to time by the Auistrative Agent as being its reference rate thegffiect for determining interest rates on
Canadian Dollar-denominated commercial loans madeib Canada plus 100 basis points (it being asledged that such reference rate
may not necessarily be the lowest rate chargedPMCB Canada to any of its customers) or (c) wheadus connection with any Advance
denominated in any Eligible Currency other than&ekan Dollars, the correlative floating rate okirgst customarily applicable to similar
extensions of credit to corporate borrowers denatethin such currency in the country of issue,atsrchined by the Administrative Agent,
which Prime Rate shall change simultaneously with@hange in such announced or established rates.

“ Pro Rata Borrowet means, at any time, all Foreign Subsidiary Borasventitled to request Advances under SectioraP.1(
denominated in Agreed Pro Rata Foreign Currenc@es &ll Lenders.

“ Pro Rata Facility Letter of Creditmeans any Letter of Credit denominated in an AdrBro Rata Foreign Currency for the account of
a Pro Rata Borrower.

“ Pro Rata Facility Letter of Credit Obligatiohsneans Facility Letter of Credit Obligations withspect to Pro Rata Facility Letters of
Credit.

“ Pro Rata Foreign Currency Loahmeans Loans denominated in an Agreed Pro RaidgioCurrency made to a Pro Rata Borrower
pursuant to Section 2.1(a).

“ Pro Rata Foreign Currency Credit Expostimeans, as at any date of determination with retsjpeany Lender, the sum of the
aggregate unpaid principal amount of such Lend@msRata Foreign Currency Loans on such date andrtitount of such Lender’'s Pro Rata
Share of the Pro Rata Foreign Currency Facilitydratf Credit Obligations and Pro Rata Foreign €mcly Swing Loans on such date, all
stated in U.S. Dollars.

“ Pro Rata Foreign Currency Swing Lodnsieans Swing Loans denominated in an Agreed Pta Rareign Currency made to a Pro
Rata Borrower.

“ Pro Rata Shareémeans, for each Lender, the ratio of such Lersdl€Edmmitment to the Aggregate Commitment, provithed (a) with
respect to U.S. Loans, U.S. Facility Letters ofdiydJ).S. Swing Loans, Pro Rata Foreign Currencgnsy Pro Rata Foreign Currency Faci
Letters of Credit and Pro Rata Foreign Currencyn§wioans, Pro Rata Share means, for each Lenaeratio that (x) such Lender’s
Activated Commitment minus such Lender’s Activaldzh-Pro Rata Sub-Commitments bears to (y) the AgageeActivated Commitment
minus the Aggregate Activated Non-Pro Rata Sub-Citment, and (b) with respect to Non-Pro Rata Far&girrency Loans, Non-Pro Rata
Foreign Currency Facility Letters of Credit and Nero Rata Foreign Currency Swing Loans to any NanHata Borrower, Pro Rata Share
means, for each Lender, the ratio such Lender's/ategtd Non-Pro Rata Sub-Commitment with respect to
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such Non-Pro Rata Borrower bear to the Aggregatesated Non-Pro Rata Sub-Commitment with respesuith Non-Pro Rata Borrower. If
at any time the Commitments have been terminatedamount of any Commitment for the purposes afdkefinition of “Pro Rata Share”
only shall be deemed equal to the amount of sugchr@itment immediately prior to its termination.

“ Property” of a Person means any and all property, whetbal; personal, movable, immovable, tangible, inaliergor mixed, of such
Person, or other assets owned, leased or openatad:h Person.

“ Public-Sider” means any representative of a Lender that doewant to receive material non-public informatioithwthe meaning of
the federal and state securities laws.

“ Qualified ECP Guarantdrmeans, in respect of any Swap Obligations, eammlLParty that has total assets exceeding $100Da}0
the time the relevant Guaranty or grant of theviaaié security interest becomes or would becomes&é¥ie with respect to such Swap
Obligation or such other person as constitutesetigible contract participant” under the Commoditychange Act or any regulations
promulgated thereunder and can cause another perspralify as an “eligible contract participant’saich time by entering into a keepwell
under Section 1a(18)(A)(v)(ll) of the Commodity Eange Act.

“ Rate Hedging Agreemefitmeans any agreement with respect to any swap, fdnftaure or derivative transaction or option wnitar
agreement involving, or settled by reference t@ onmore rates, currencies, commodities, equitjebt instruments or securities, or
economic, financial or pricing indices or measwksconomic, financial or pricing risk or valueamy similar transaction or any combination
of these transactions; providdeht no phantom stock or similar plan providing layments only on account of services provideduyent ol
former directors, officers, employees or consultaitthe Company or its Subsidiaries shall be & Ristdging Agreement.

“ Rate Hedging Obligationsmeans any and all obligations of the Companyny Subsidiary, whether absolute or contingent and
howsoever and whensoever created, arising, evidesrcacquired (including all renewals, extensiomd enodifications thereof and
substitutions therefor), under (a) any and all Ré&teging Agreements permitted hereunder with a bend an Affiliate of a Lender, and
(b) any and all cancellations, buy backs, reversatsminations or assignments of any Rate Hedgiggément.

“ Recipient” means, as applicable, (a) the Administrative Agén) any Lender and (c) any Issuer.
“ Register” has the meaning assigned to such term in Se&foh

“ Requlation D" means Regulation D of the Board of Governorshef Eederal Reserve System as from time to timéécteand any
successor thereto or other regulation or officiédiipretation of said Board of Governors relatimgeserve requirements applicable to mer
banks of the Federal Reserve System.

“ Reqgulation T" means Regulation T of the Board of Governorshef Eederal Reserve System as from time to timéécteand any
successor or other regulation or official interptiein of said Board of Governors.

“ Reqgulation U’ means Regulation U of the Board of Governorshef Eederal Reserve System as from time to timéécteand any
successor or other regulation or official interptiein of said Board of Governors.
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“ Requlation X" means Regulation X of the Board of Governorshef Federal Reserve System as from time to timéécteand any
successor or other regulation or official interptiein of said Board of Governors.

“ Reimbursement Obligatiorfsmeans, at any time, the aggregate of the obbgatof the Borrowers to the Lenders and the Issoers
respect of all unreimbursed payments or disbursésmaade by the Issuers and the Lenders underrespect of the Facility Letters of Cre:

“ Related Partie$ means, with respect to any specified Person, Rarkon’s Affiliates (which includes without limitan, in the case of
any Lender, any of its branches) and the respedtreetors, officers, employees, agents and advigbsuch Person and such Person’s
Affiliates.

“ Reportable Everit means a reportable event as defined in Sectidi3 40 ERISA and the regulations issued under sactian with
respect to a Plan, excluding, however, such exants which the PBGC by regulation waived the nesyaent of Section 4043(a) of ERISA
that it be notified within 30 days of the occurreraf such event, providechowever, that a failure to meet the minimum fuigdétandard of
the Code or of ERISA shall be a Reportable Evegairéiess of the issuance of any waiver of suctdstahin accordance with either
Section 302(c) of ERISA or Section 412(c) of thed€o

“ Required Lenders means (a) at any time prior to the terminatiorttef Commitments, Lenders holding not less than b ¢e
Aggregate Commitments of all Lenders; and (b) gttame after the termination of the Commitmentsndlers whose Credit Exposure
aggregate at least 51% of the Aggregate Credit &x@o

“ Requirement of Law means as to any Person, the certificate of inm@ion and by-laws or other organizational or goirgy
documents of such Person, and any law, treaty orulegulation or determination of an arbitratomarourt or other Governmental Authority,
in each case applicable to or binding upon suchdPeor any of its Property or to which such Perwmoany of its Property is subject.

“ Reserve Requiremefitmeans, with respect to an Interest Period forBalar Loans or Eurocurrency Loans, the maximugregate
reserve requirement (including all basic, supplememarginal and other reserves), assessmeniniarsrequirements under any regulatis
of the Board of Governors of the Federal Resenate®y or other Governmental Authority having jurisiin with respect thereto dealing
with reserve requirements prescribed for eurocaydanding (currently referred to as “Eurocurrenggbilities” in Regulation D).

“ S&P " means Standard & Poor’s Rating Services, a divisif The McGraw Hill Companies, Inc.

“ Same Day FundSmeans (a) with respect to disbursements and paigne U.S. Dollars, immediately available fundsd gb) with
respect to disbursements and payments in any Atjreed Currency, same day or other funds as maletegmined by the Administrative
Agent to be customary in the place of disbursernepaiyment for the settlement of international biagkransactions in such Agreed
Currency.

“ Sanctioned Countryy means, at any time, a country or territory whighhe subject or target of any Sanctions.

“ Sanctioned Persgdhmeans, at any time, (a) any Person listed inSawyctions-related list of designated Persons maaday the
Office of Foreign Assets Control of the U.S. Depwnt of the Treasury or the U.S. Department ofeS{#f) any Person operating, organized
or resident in a Sanctioned Country or (c) any éecontrolled by any such Person.
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“ Sanctions’ means economic or financial sanctions or trade egoles imposed, administered or enforced from tiotére by the U.S
government, including those administered by thec®fbf Foreign Assets Control of the U.S. Departhwdrihe Treasury or the U.S.
Department of State.

“ SEC” means the Securities and Exchange Commissionysaccessor agency.
“ Section” means a numbered section of this Agreement, ardasther document is specifically referenced.

“ Securitization Entity’ means a wholly-owned Subsidiary of the Comparat #ngages in no activities other than Permitted
Securitization Transactions and any necessaryeekttivities and owns no assets other than agreglfor Permitted Securitization
Transactions and no portion of the Indebtednesstif@gent or otherwise) of which is guaranteed ley@ompany or any Subsidiary of the
Company or is recourse to or obligates the Compamny Subsidiary of the Company in any way, othan pursuant to customary
representations, warranties, covenants, indemnggr$ormance guaranties and other obligationsredt&to in connection with a Permitted
Securitization Transaction.

“ Significant Subsidiary means each present or future subsidiary of th@@my which would constitute a “significant subaig’
within the meaning of Rule 1-02 of Regulation Ss{cairrently in effect promulgated by the Securitiad Exchange Commission.

“ Single Employer Plati means a Plan which is maintained by the Comparang member of the Controlled Group for employees
the Company or any member of the Controlled Group.

“ Subsidiary” of a Person means (a) any corporation more ti@#84 6f the outstanding securities having ordinargngopower of which
shall at the time be owned or controlled, directlyndirectly, by such Person or by one or morés$ubsidiaries or by such Person and one
or more of its Subsidiaries, or (b) any partnerstiipited liability company, association, joint wene or similar business organization more
than 50% of the ownership interests having ordivatjng power of which shall at the time be so odoe controlled. Unless otherwise
expressly provided, all references herein to a $&libry” means a Subsidiary of the Company.

“ Substantial Portiofi means, with respect to the Property of the Comgard its Subsidiaries, Property which (a) represerore than
15% of the consolidated assets of the Companytar&lbsidiaries as would be shown in the consa@difihancial statements of the Comp
and its Subsidiaries as at the beginning of thévevenonth period ending with the month in which lsaetermination is made, (b) is
responsible for more than 15% of the consolidattdsales or of the consolidated net income of the@any and its Subsidiaries as reflected
in the financial statements referred to in clawgeapove, (c) represents more than 30% of the tidaged assets of the Company and its
Subsidiaries as would be shown in the consolidétaghcial statements of the Company and its Suases as of the Effective Date or (d) is
responsible for more than 30% of the consolidattdsales or of the consolidated net income of th@ny and its Subsidiaries as reflected
in the financial statements referred to in clawgeabove.

“ Swap Obligatiori’ means, with respect to any Guarantor, any ohbgeto pay or perform under any agreement, contratitansaction
that constitutes a “swap” within the meaning ofteecla(47) of the Commodity Exchange Act.
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“ Swing Loan Exposur® means, at any time, the aggregate principal amotiall Swing Loans outstanding at such time. Buéng
Loan Exposure of any Lender at any time shall ®ib Rata Share of the total Swing Loan Exposusech time.

“ Swing Loans’ is defined in Section 2.16.

“ Syndication Agent means KeyBank National Association, in its capaas syndication agent for the Lenders hereunder.

“ Taxes” means any present or future taxes, levies, ingpakitties, deductions, withholdings (including hazkvithholdings),
assessments, fees or other charges imposed byamyr@nental Authority, including any interest, aadis to tax or penalties applicable
thereto.

“ Total Debt” as of any date, means all of the following foe tBompany and its Subsidiaries on a consolidatsis bad without
duplication: (i) all debt for borrowed money anthdar monetary obligations evidenced by bonds, siadebentures, Capitalized Lease
Obligations or otherwise, including without limiiah obligations in respect of the deferred purchasme of properties or assets, in each case
whether director indirect; (ii) all liabilities seed by any Lien existing on property owned or agglisubject thereto, whether or not the
liability secured thereby shall have been assurtigdall reimbursement obligations under outstargdietters of credit in respect of drafts
which (A) may be presented at any time or (B) Hagen presented and have not yet been paid andtirchuded in clause (i) above; (iv) all
obligations in respect of any Disqualified Stook), &ll liabilities for the deferred purchase prifeproperty acquired by the Company or its
Subsidiaries (excluding accounts payable and @benued liabilities arising in the ordinary coucddusiness but including, without
limitation, all liabilities created or arising undany conditional sale or other title retentionesggnent with respect to any such property);

(vi) all Off-Balance Sheet Liabilities; and (vii)l @uarantees and other Contingent Obligation imgdgtto indebtedness or liabilities of the type
described in the foregoing clauses (i), (i), (i{iv), (v) or (vi).

“ Type " means, with respect to any Advance, its natura Bbating Rate Advance, Eurocurrency Loan or Haltar Loan.
“ Unfunded Liabilities” means the amount (if any) by which the actuariabpnt value of all benefit liabilities under alh§ie Employe

Plans exceeds the fair market value of all such B$sets allocable to such benefit liabilitiesdaliermined as of the then most recent
valuation date for such Plans using FASB actuasalmptions for single employer plan terminations.

“ Unliquidated Obligation$ means, at any time, any Obligations (or portieareof) that are contingent in nature or unliquedadt such
time, including any Obligation that is: (i) an ajdtion to reimburse a bank for drawings not yetenawder a letter of credit issued by it;
(ii) any other obligation (including any guarant#gat is contingent in nature at such time; o &ii obligation to provide collateral to secure
any of the foregoing types of obligations.

“ Unmatured Default means an event which but for the lapse of timéhergiving of notice, or both, would constitut®efault.

“U.S. Dollar Equivalent means, on any date with respect to an amountrderaied in any currency other than U.S. Dollars, th
equivalent in U.S. Dollars of such amount determiiaethe Exchange Rate on the date of determinafisach equivalent.

“U.S. Dollars” and “ $” means dollars in lawful currency of the Unitectes of America.
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“ U.S. Facility Letter of Credit means any Letter of Credit denominated in U.Sllds for the account of the Company.

“U.S. Facility Letter of Credit Obligatiorismeans Facility Letter of Credit Obligations witkspect to U.S. Facility Letters of Credit.

“U.S. Loans’ means Loans denominated in U.S. Dollars madeédtompany pursuant to Section 2.1(a).
“U.S. Persori means a “United States person” within the meamih§ection 7701(a)(30) of the Code.

“U.S. Tax Compliance Certificatehas the meaning assigned to such term in Se8tif).

“U.S. Swing Loan$ means Swing Loans denominated in U.S. Dollarsertadhe Company.

“ Voting Stock” of a Person means all classes of Capital Stoduoh Person then outstanding and normally entjtigtthout regard to
the occurrence of any contingency) to vote in tleetsn of directors, managers, trustees or sinpiéasons thereof.

“ Wholly-OwnedSubsidiary’ of a Person means any other Person of which 1608te outstanding Voting Stock of which shall fa t
time be owned or controlled, directly or indirecthy such Person or one or more Wholly-Owned Sidoséss of such Person, or by such
Person and one or more Wholly-Owned Subsidiariesiofi Person.

“ Withholding Agent” means any Loan Party and the Administrative Agent

1.2. Rules of ConstructionAll terms defined in Section 1.1 shall includdtbthe singular and the plural forms thereof aralldie
construed accordingly. Use of the terms “ hefeirhereof”, and “ hereundet shall be deemed references to this Agreemensiaritirety
and not to the Section or clause in which such tgppears. References to “ Sectidiasd “ subsection$ shall be to Sections and subsecti
respectively, of this Agreement unless otherwisecHjgally provided.

1.3._Accounting Terms; GAAP(a) Notwithstanding anything herein, in any finmh statements of the Company or in GAAP to the
contrary:

(i) Except as otherwise expressly provided herirterms of an accounting or financial nature kbalconstrued, and the
Applicable Margin and all financial and other comats hereunder, including defined terms used theséall be calculated, in accordance
with GAAP, as in effect from time to time, but watht giving effect to any election under AccountBigindards Codification 825-10-25
(previously referred to as Statement of Financieddunting Standards 159) (or any other Accountitagp&ards Codification or Financial
Accounting Standard having a similar result or &fféo value any Indebtedness or other liabilibéthe Company or any Subsidiary at “fair
value”, as defined therein; providethat (i) if the Company notifies the AdministraiAgent that the Company requests an amendmeinty
provision hereof to eliminate the effect of any i@ occurring after the date hereof in GAAP ohia application thereof on the operation of
such provision (or if the Administrative Agent s the Company that the Required Lenders or thmiAistrative Agent requests an
amendment to any provision hereof for such purpasgpardless of whether any such notice is givéarbeor after such change in GAAP or
in the application thereof, then the Company, teeders and the Administrative Agents shall negeiiagood faith to amend such provision
and such provision shall be interpreted on thesbafsGAAP as in effect and applied immediately befsuch change shall have become
effective until such notice shall have been witdrar such provision shall
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have been amended in accordance herewith. Addilyofar purposes of determining compliance wittyamovision of this Agreement, the
determination of whether a lease is to be treasehaoperating lease or capital lease shall be mvdteut giving effect to any change in
accounting for leases pursuant to GAAP resultiogifthe implementation of proposed Accounting Statsl&Jpdate (ASU) Leases (Topic
840) issued August 17, 2010, or any successor pedpo

(ii) For purposes of calculating the Applicable arand all financial and other covenants hereundeluding defined
terms used therein, any Acquisitions or asset diipas made by the Company or any of its SubseBaincluding through mergers or
consolidations and including the incurrence ofradlebtedness related thereto and any other refiai@acial transactions, during the period
which the Applicable Margin and such financial aitder covenants were calculated shall be deemkavi® occurred on the first day of the
relevant period for which such financial and otbevenants and the Applicable Margin were calculated pro forma basis acceptable to the
Administrative Agent.

(b) To enable the ready and consistent determimatficompliance with the covenants set forth indetVI hereof, the Company will
not change the last day of its fiscal year fromooabout December 31 of each year, or the last o first three fiscal quarters in each of
its fiscal years from on or about March 31, Jun@B6 September 30 of each year, respectively, witth@ prior consent of the
Administrative Agent.

(c) For purposes of Article VI (including any batker limitations expressed in U.S. Dollars theyeinthis Agreement, any
Indebtedness, Investment or other amount madecarried in any currency other than U.S. DollarsIdaldeemed to be the U.S. Dollar
Equivalent thereof.

ARTICLE Il
THE CREDITS

2.1. Commitments

(a) Pro Rata LoansEach Lender agrees, for itself only, subjechterms and conditions of this Agreement, to niadans
denominated in U.S. Dollars and Pro Rata Foreigme@gy Loans to the Company and the Pro Rata Bem®and to participate in
U.S. Dollar Facility Letters of Credit, U.S. Doll&wing Loans, Pro Rata Foreign Currency LetterSrefit and Pro Rata Foreign Currency
Swing Loans, from time to time from and includimg tEffective Date to but excluding the Facility iémation Date, not to exceed in
aggregate principal amount at any time outstantiegamount determined pursuant to Section 2.1(§. Loans to the Company or any
portion thereof, at the Company’s option, may beakhg Rate Loans or Eurodollar Loans or any cowatfon thereof subject to the terms
hereof. Loans to any Pro Rata Borrowers and Laaasy Agreed Pro Rata Foreign Currency (other thah Dollars to the Company or the
Canadian Borrower) shall be Eurocurrency Loansjestiho the terms hereof. Loans denominated in Ddflars to the Canadian Borrower or
any portion thereof, at the Canadian Borroweption, may be Floating Rate Loans or Eurocugrémmans or any combination thereof sub
to the terms hereof.

(b) NonPro Rata LoanEach NonPro Rata Lender agrees, for itself only, subjethéterms and conditions of this Agreement, to@
Non-Pro Rata Foreign Currency Loans to each Non-Pta Rarrower for which such Non-Pro Rata Lender&a&in-Pro Rata Sub-
Commitment and to participate in Non-Pro Rata Epré&urrency Letters of Credit and Non-Pro Rata igor€urrency Swing Loans to each
Non-Pro Rata Borrower for which such Non-Pro Rata legriths a Non-Pro Rata Sub-Commitment,
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from time to time from and including the Effectildate to but excluding the Facility Termination Datet to exceed in aggregate principal
amount at any time outstanding the amount detemhoesuant to Section 2.1(c). Non-Pro Rata For€grrency Loans shall be
Eurocurrency Loans or Loans bearing interest at sticer rate agreed to in writing by the applicaida-Pro Rata Borrower and all Non-Pro
Rata Lenders having a Non-Pro Rata Sub-Commitméhtraspect to such Non-Pro Rata Borrower, suligetiie terms hereof.

(c) Limitation on Amount of AdvancesNotwithstanding anything in this Agreement to toaitrary:

(i) the U.S. Dollar Equivalent of the aggregatenpipal amount of the Aggregate Credit Exposurengittame shall not exceed the
Aggregate Commitment;

(i) the U.S. Dollar Equivalent of the aggregateility Letter of Credit Obligations at any time standing shall not exceed
$25,000,000;

(iii) the U.S. Dollar Equivalent of the aggregatacHity Letter of Credit Obligations issued for taecount of Foreign Subsidiary
Borrowers at any time outstanding shall not exc&Es000,000;

(iv) the U.S. Dollar Equivalent of the aggregatmpipal amount of all Swing Loans at any time oantsting shall not exceed
$20,000,000;

(v) the U.S. Dollar Equivalent of the aggregatapipal amount of the sum of the Aggregate Non-PaitaForeign Currency
Credit Exposure and the Aggregate Pro Rata Foi@igrency Credit Exposure and the outstanding graddialance of any Loans
denominated in U.S. Dollars owing by any Foreigh$diary Borrower at any time shall not exceed $60,000; and

(vi) the U.S. Dollar Equivalent of the Credit Expios of any Lender shall not exceed the Commitméatioh Lender.

(d) As of the Effective Date, the Non-Pro Rata Sdmmitments are set forth on Schedule 1.1(a). Tdragany may, by written notice
to the Administrative Agent at least five (5) Bussis Days prior to a Designation Date and to be&ffeas of such Designation Date, reduce,
increase or terminate any Non-Pro Rata Sub-Commisraend request the establishment of additionaltRimnRata Sub-Commitments to
other Non-Pro Rata Borrowers in additional Non-Reda Foreign Currencies, provided that (i) the &dliquivalent of the aggregate amount
of all of the Non-Pro Rata Sub-Commitments doesemoeed $50,000,000, (ii) any new Non-Pro Ratad@wer shall have satisfied alll
conditions described in Section 8.2.2 for addimgea Foreign Subsidiary Borrower, (iii) the Compamd the Administrative Agent shall
have agreed to the Non-Pro Rata Lenders to suctNu#aPro Rata Borrower or, in the case of an irs@éa an existing Non-Pro Rata Sub-
Commitments, the Non-Pro Rata Lenders with resjgestich increase, and agreed to the amount of timeMo Rata Sub-Commitments
thereof, and (iv) all such Non-Pro Rata Lendera tew Non-Pro Rata Borrower or with an increasaniexisting Non-Pro Rata Sub-
Commitments described in the foregoing clausefii)such Designation Date shall have agreed tatheunt of the hereto. The
Administrative Agent will distribute to the Lendeagevised Schedule 1.1(a) reflecting such moditica pursuant to this Section 2.1(d) or
before each Designation Date on which a modificatinSchedule 1.1(a) occurs. It is the intent & Section 2.1(d) that a Non-Pro Rata
Borrower will be added only when all Lenders carleatl to such Non-Pro Rata Borrower without witlthiod tax issues or other legal
impediments as determined by the Administrativeigad the Company after consultation with eachdeen
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(e) (i) The Company may, effective as of the EffexDate, as of each date each successive threthathereafter and as of one date
any time prior to three months after the EffeciDate (a “ Designation Dat, designate a portion of the Commitments andNbe-Pro Rata
Sub-Commitments as activated or de-activated (th@uat of the Commitment of any Lender designategctisated by the Company is
defined as its “ Activated Commitmehtthe aggregate amount of all such Activated Cotnrants is defined as the “ Agagregate Activated
Commitment’, the amount of the Non-Pro Rata Sub-Commitmerarof Lender designated as activated by the Comisathgfined as its
“Activated Non-Pro Rata Sub-Commitment” and theraggte amount of all Activated Non-Pro Rata Sub-@itment is defined as the “
Adgregate Activated NoRro Rata SulCommitment’), provided that (A) such activation or de-actieatshall be in increments of
$10,000,000, (B) the Aggregate Activated Non-PreeRub-Commitments may not exceed $50,000,000trendggregate amount of the
Activated Commitments plus the Activated Non-PrdsRaubCommitments shall equal the Commitments, and (E)dbmpany gives writte
notification to the Administrative Agent of suchsitgnation at least five (5) Business Days priosioh Designation Date.

(ii) Notwithstanding anything herein to the conyrathe Administrative Agent shall determine eacindier’s Activated
Commitment, Activated Non-Pro Rata Sub-Commitmeants Pro Rata Share as of each Designation Datearfibent of each Lender’s
Activated Commitment and Activated Non-Pro Rata-8ammitments will approximate such Lender’'s Comneitihas determined by the
Administrative Agent. The Activated Commitment ofyd_ender that does not have a Non-Pro Rata Subr@ionent will equal its
Commitment. The Administrative Agent will distrileuto the Lenders their revised Activated Commitreemtd Activated Non-Pro Rata Sub-
Commitments and respective Pro Rata Shares orfarebeach Designation Date.

(iii) Notwithstanding anything herein to the comyraall Advances will be funded based on such PataFShares determined as of
the most recent Designation Date and the Borrogleai pay the Aggregate Credit Exposure on eacligbason Date by an amount, if any,
such that each Lender is holding its appropriatesegl Pro Rata Share of the appropriate AggregeditCExposure on such Designation
Date.

2.2. Repayment of Loans; Evidence of Debt

2.2.1 (a) Each Borrower hereby unconditionally pis®s to pay to the Administrative Agent for the@aat of each Lender in the
relevant Agreed Currency the then unpaid princgmabunt of each Loan owing by such Borrower to dusider on the Facility Termination
Date and on such other dates and in such otherra#sias may be required from time to time pursuattis Agreement. Each Borrower
hereby further agrees to pay to the Administrafigent for the account of each Lender interest ertievant Agreed Currency on the unpaid
principal amount of the Loans owing by such Borrofrem time to time outstanding until payment tradrim full at the rates per annum, and
on the dates, set forth in Section 2.8.

(b) In addition to all other payments of the Loadguired hereunder, the Borrowers shall prepayAtheances at any time the
Advances exceed the amounts permitted under Seztlgo) by an amount equal to or greater than theust of such excess.

2.2.2 The books and records of the Administratigert and of each Lender shall, to the extent peethlty applicable law, be prima
facieevidence of the existence and amounts of the didiggof the Borrowers therein recorded; providddwever, that the failure of any
Lender or the Administrative Agent to maintain @augh books and records or any error therein, slodlin any manner affect the obligation
of the Borrowers to repay (with applicable inteyélse Loans made to such Borrowers by such Lemdacdéordance with the terms of this
Agreement.
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2.2.3 The Borrowers agree that, upon the requaketéddministrative Agent by any Lender, the releMBorrowers will execute and
deliver to such Lender promissory notes of eachrd@®eer evidencing the Loans of such Lender, subisiinin the form of Exhibit Dwith
appropriate insertions as to date, currency anttipal amount (each, a “ Notg provided, that the delivery of such Notes shall not be a
condition precedent to the Effective Date.

2.3. Procedures for Borrowing

(a) Each Borrower may borrow under the Commitméoats time to time prior to the Facility Terminatid@ate on any Business
Day.

(b) The Company shall give the Administrative Agergvocable notice (i) by 10:00 a.m., Eastern 8&d Time, on the date thr
Business Days prior to the requested Borrowing Digdl or any part of the requested Loans arbdanitially Eurodollar Loans, (ii) by 10:C
a.m., London time, on the date four Business Daigs o the requested Borrowing Date, if all or grart of the requested Loans are to be
initially Eurocurrency Loans, or (iii) by 10:00 a.,ntastern Standard Time, on the Borrowing Daterilse, specifying in each case (w) the
amount to be borrowed and, if such Loan is to bedenated in an Agreed Pro Rata Foreign Currencynan in U.S. Dollars, specifying the
Agreed Pro Rata Foreign Currency thereof, (x) dwuested Borrowing Date, (y) whether the borrovinig be of Eurodollar Loans, Floating
Rate Loans (if denominated in U.S. Dollars onlyparombination thereof (and such Borrowing shalalt&urocurrency Loan if it is
denominated in an Agreed Pro Rata Foreign Currandynot in U.S. Dollars) and (z) if the borrowisgd be entirely or partly of Eurodollar
Loans, the amount of such Type of Loan and thetkeafthe initial Interest Periods therefor. Eacnrbwing under the Commitments shall
in an amount equal to (A) in the case of FloatirgeR_oans, 5,000,000 units or a whole multiple 600,000 units in excess thereof (or, if
then aggregate available Commitments are less#b@90,000, such lesser amount) and (B) in the @aBerodollar or Eurocurrency Loans,
5,000,000 units or a whole multiple of 1,000,00@sum excess thereof. Upon receipt of any sucicadtom the Company, the
Administrative Agent shall promptly notify each ldar thereof. Not later than 11:00 a.m., Easternd&al Time on each requested
Borrowing Date each Lender shall make an amourdlgquts Pro Rata Share of the principal amournthefLoans requested to be made on
such Borrowing Date available to the Administrathgent at its office specified in Section 14.1 irSBUDollars and in Same Day Funds. The
Administrative Agent shall on such date creditdlceount of the Company on the books of such offiitk the aggregate of the amounts m
available to the Administrative Agent by the Lergland in like funds as received by the Administethgent.

(c) Each Pro Rata Borrower (other than the CanaBi@mower) shall give the Administrative Agent woeable notice (which
notice must be received by the Administrative Agandr to 10:00 a.m., London time four Business ®pyior to the requested Borrowing
Date) specifying in each case (i) the amount tbdreowed and the Agreed Pro Rata Foreign Curremeredf or if such Loan will be
denominated in U.S. Dollars, (ii) the requestedrBwing Date and (iii) the length of the initial érest Period therefor. The Canadian
Borrower shall give the Administrative Agent irreatle notice (i) by 10:00 a.m., London time, ondlaée three Business Days prior to the
requested Borrowing Date, if all or any part of tequested Loans are to be initially Eurocurreneogrs, or (ii) by 10:00 a.m., Eastern
Standard Time, on the Borrowing Date otherwiseciyiag in each case (w) the amount to be borroaed specifying the currency thereof
(an Agreed Pro Rata Foreign Currency or U.S. Dgllgx) the requested Borrowing Date, (y) whetherlorrowing is to be of Eurocurrency
Loans or Floating Rate Loans (if denominated in.UD&8lars only) and (z) if the borrowing is to betieely or partly of
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Eurocurrency Loans, the amount of such Type of Larashthe length of the initial Interest Periods¢iier. Each NorPro Rata Borrower she
give the Administrative Agent irrevocable noticednch time and specifying such matters as reqibiyettie Administrative Agent and the
Non-Pro Rata Lenders to such N&mne Rata Borrower. Each borrowing by a Pro Ratad®weer shall be in U.S. Dollars or an Agreed Prod
Foreign Currency and each borrowing by a Non-Pra Barrower shall be in an Agreed Non-Pro Rata igar€urrency for such Borrower.
Each borrowing by any Foreign Subsidiary Borrowslkbe in an amount equal to an amount in thevegleAgreed Foreign Currency or
U.S. Dollars which is 5,000,000 units or a wholdtiple of 1,000,000 units in excess thereof or satfer amounts as may be agreed upon
among the Company and the Administrative Agent.iUgzeipt of any such notice from any such Borrowres Administrative Agent shall
promptly notify the relevant Lenders with respecstich Borrower. Not later than 2:00 p.m., locaidiof the Administrative Agent’s funding
office for such Borrower, on the requested Borrgndate, each such Lender shall make an amount &gjitalPro Rata Share of the princi
amount of such Loans requested to be made on suchviing Date available to the Administrative Agatthe Administrative Agent’s
funding office for such Borrower specified by thdrinistrative Agent from time to time by noticesach Lenders and in Same Day Funds.
The amounts made available by each such Lendetheitl be made available to the relevant Borrowéneafunding office for such Borrower
and in like funds as received by the Administrathgent.

2.4. Termination or Reduction of Commitmenihe Company may permanently reduce the Commisnéantvhole or in part, ratably
among the Lenders in integral multiples of $5,000,0pon at least three Business Days' prior writtetice;_provided however, that the
Aggregate Commitments may not be reduced belovdtggegate Credit Exposure of all Lenders. In additiall accrued facility fees shall be
payable on the effective date of any terminatiothefCommitments.

2.5. Facility and Administrative Agent Fees

2.5.1. The Company agrees to pay to the Adminisaagent for the account of each Lender a facfiitg at the rate per annum
forth in the pricing grid in the Applicable Margdefinition, on the average daily amount of each @diment of such Lender, whether use:
unused, activated or deactivated, from and inclytlie Effective Date to but excluding the Faciliigrmination Date, payable on each
Payment Date hereafter and on the Facility TerrrundDate, and after the Facility Termination Dasygble on the Aggregate Credit
Exposure on demand by the Administrative Agent.

2.5.2. The Company agrees to pay to the Adminisaatgent for its own account, such other feesgased to in writing between
the Company and the Administrative Agent.

2.6. Optional Principal Payments on All Loans

2.6.1. The Company may at any time and from timinte prepay Floating Rate Loans, in whole or irt,paithout penalty or
premium, upon at least one Business Day’s irreviecattice to the Administrative Agent specifying ttlate and amount of prepayment. If
any such natice is given, the amount specifieduchanotice shall be due and payable on the datdfiguktherein. Partial prepayment of
Floating Rate Loans shall be in a minimum aggregateunt of $1,000,000 or any integral multiple 868,000 in excess thereof, or such
lesser principal amount as may equal the outstgridimating Rate Loans to a Borrower or such leagasunt as may be agreed to by the
Administrative Agent.

2.6.2. Each Borrower may at any time and from timgme prepay, without premium or penalty (butetiger with payment of ar
amount payable pursuant to Section 3.4), its FRate Loans in whole or in part, upon at least tidesiness Days’ irrevocable notice to the
Administrative
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Agent (which notice must be received by the Adntiatsve Agent prior to 10:00 a.m., Eastern Standénde, in the case of prepayments by
the Company and prior to 10:00 a.m., London timéhé case of prepayments by any other Borrowegigpng the date and amount of
prepayment. Partial payments of Fixed Rate Loaa# bb in a minimum aggregate amount of 5,000,04iGsun the applicable Agreed
Currency or in an integral multiple of 1,000,000tsiin excess thereof, or such lesser principallarhas may equal the outstanding Fixed
Rate Loans to a Borrower or such lesser amountagshm agreed to by the Administrative Agent.

2.6.3. Each prepayment pursuant to this Sectiom2déeach conversion pursuant to Section 2.7 bhalccompanied by accrued
and unpaid interest on the amount prepaid to the afgprepayment and any amounts payable undeio8e&# in connection with such
payment.

2.6.4. Prepayments by any Borrower pursuant toShkigion 2.6 shall be applied first to any Floatfitefe Loans of such Borrower
and second to any Fixed Rate Loans of such Borrtivegr outstanding in such order as such Borrowsr ditact, provided that all
prepayments on any Loans to a Borrower shall béeappro rata to the Loans owing by such Borrower.

2.6.5. All amounts prepaid may be reborrowed amdessively repaid and reborrowed, subject to therderms and conditions in
this Agreement.

2.7. Conversion and Continuation of Outstanding #uwbes

2.7.1. U.S. AdvancesFloating Rate Advances shall continue as Flod®ate Advances unless and until such Floating Rate
Advances are converted into Eurodollar AdvanceshBEzurodollar or Eurocurrency Advance shall corgias a Eurodollar or Eurocurrency
Advance until the end of the then applicable IrteReriod therefor, at which time such Eurodolldvance shall be automatically converted
into a Floating Rate Advance unless the CompanVy lshee given the Administrative Agent a Converg@ontinuation Notice requesting
that, at the end of such Interest Period, suchdaliar Advance either continue as a Eurodollar Adeafor the same or another Interest
Period or be converted into a Floating Rate Advarsuch Eurocurrency Advance shall be autombticahtinued for an Interest Period of
one month. Subject to the terms hereof, the Compaayelect from time to time to convert all or gart of an Advance of any Type to the
Company into any other Type or Types of Advanceyjaledthat any conversion of any Eurodollar Advance sbalimade on, and only on,
the last day of the Interest Period applicabledaterThe Company shall give the Administrative Agemrevocable notice (a “
Conversion/Continuation Notic¢g of each conversion of an Advance or continuatba Eurodollar Advance not later than 10:00 a.m.
(Eastern Standard Time) at least one BusinessiDd#lye case of a conversion into a Floating Rateahde, or three Business Days, in the
case of a conversion into or continuation of a Holar Advance, or three Business Days, in the chseconversion into or continuation of a
Eurocurrency Advance, prior to the date of the ested conversion or continuation, specifying:

(a) the requested date, which shall be a Businags @ such conversion or continuation,
(b) the aggregate amount and Type of the Advandehait to be converted or continued, and

(c) the amounts and Type(s) of Advance(s) into Wisiach Advance is to be converted or continued iarthe case of a
conversion into or continuation of a Eurodollafsurocurrency Advance, the duration of the InteResiod applicable thereto.
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2.7.2._Eurocurrency Advance#ny Eurocurrency Advances may be continued al spon the expiration of the then current
Interest Period with respect thereto by the rele@mrower giving the Administrative Agent at ledlstee Business Days’ prior irrevocable
notice (which notice must be received by the Adstnaitive Agent prior to 10:00 a.m., Eastern Statidame, in the case of continuations by
the Company or the Canadian Borrower and prioi0t0d a.m., London time, in the case of continuatioy any other Borrower) of such
election and specifying the duration of the Intefariod applicable thereto, providethat if the relevant Borrower shall fail to gisech
notice, such Eurocurrency Advance shall be autarallicontinued for an Interest Period of one maubvided that such continuation wol
not extend the Interest Period beyond the Fadilggmination Date.

2.8. Interest Rates, Interest Payment Dates; Isitarsd Fee Basis

(a) Each Floating Rate Loan shall bear interegheroutstanding principal amount thereof, for edaj from and including
the date such Loan is made or is converted fromxedFRate Loan into a Floating Rate Loan pursuaui@ection 2.7 to but excluding the date
it becomes due or is converted into a Fixed Rasmlmursuant to Section 2.7 hereof, at a rate parrarequal to the Floating Rate for such
day. Each Eurodollar Loan shall bear interest émheday during each Interest Period with respexetb at a rate per annum equal to the
Eurodollar Rate determined for such Interest Pefi@th Eurocurrency Loan to any Foreign Subsidiogrower shall bear interest for each
day during each Interest Period with respect toemet rate per annum equal to the applicable Eureccy Rate determined for such Interest
Period or at such other interest rate as agreby &l Lenders.

(b) Interest accrued on each Floating Rate Advahed be payable on each Payment Date, commendthghve first such
date to occur after the Effective Date and at nitgtunterest accrued on each Fixed Rate Advaned bk payable on the last day of its
applicable Interest Period, on any date on whiehRixed Rate Advance is prepaid, whether by acatber or otherwise, and at maturity.
Interest accrued on each Fixed Rate Advance harnrgterest Period longer than three months shsallze payable on the last day of each
three-month interval during such Interest Period.

(c) Interest shall be payable for the day an Adeaaanade but not for the day of any payment oratheunt paid if
payment is received prior to noon (local time)het place of payment. If any payment of principabointerest on an Advance shall become
due on a day which is not a Business Day, exceptteswise provided in the definition of Interestridd, such payment shall be made on the
next succeeding Business Day and, in the cas@oheipal payment, such extension of time shalinmtuded in computing interest in
connection with such payment.

(d) All interest and fees shall be computed onlihsis of the actual number of days (including tre flay but excluding
the last day) occurring during the period suchregeor fee is payable over a year comprised ofd#8@, except for (i) interest on Floating
Rate Loans which shall be calculated for actuabddgpsed on the basis of a 365 day year, or 3@Sida leap year, (ii) interest on Loans
denominated in British Pounds Sterling which shalkalculated for actual days elapsed on the b&si865 day year or unless otherwise
specified herein and (iii) interest on Loans dernmated in any other Foreign Currency for which itdgquired by applicable law or customary
to compute interest on the basis of a year of 385 d@r, if required by applicable law or custom&§6 days in a leap year, shall be computed
on such basis.

(e) Changes in the rate of interest on that pouiioeny Advance maintained as a Floating Rate Adeanill take effect
simultaneously with each change in the AlternatseBRate. Each Fixed Rate Advance shall bear ittenethe outstanding principal amount
thereof from and including the first day of thedrgst Period applicable thereto to (but not incigilthe last day of such Interest Period at the
interest rate determined as applicable to suchdHRate Advance. No Interest Period may end afteFtcility Termination Date.
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(f) For purposes of the Interest Act (Canada)wfienever any interest or fee under this Agreenseadlculated using a ra
based on a year of 360 days or 365 days, as tkawag be, the rate determined pursuant to suchlasitm, when expressed as an annual
rate, is equivalent to (x) the Applicable Margirsbd on a year of 360 days or 365 days, as themagde, (y) multiplied by the actual
number of days in the calendar year in which thé@gdor which such interest or fee is payableqompounded) ends, and (z) divided by 360
or 365, as the case may be, (ii) the principleedfrded reinvestment of interest does not apply yaraarest calculation under this Agreemi
and (iii) the rates of interest stipulated in tAgreement are intended to be nominal rates andffexttive rates or yields.

(9) In accordance with Article L. 313-1 of the Catkela Consommation of the Republic of France (&rfaw n° 66-1010
of December 28, 1966) and with Decree n° 85-948ajfitember 4, 1985, an estimate of the effectiveativate (“ taux effectif globdl) of
the Advances to any Foreign Subsidiary Borroweanized under the laws of the Republic of Francéheilset forth in a separate letter from
the Administrative Agent to any such Foreign SulasidBorrower, and each such separate letter mrparated herein by reference and forms
a part of this Agreement.

2.9. Rates Applicable After DefaulNotwithstanding anything to the contrary contdimethis Agreement, during the continuance of a
Default or Unmatured Default the Required Lendeay nat their option, by notice to the Borrowers igthnotice may be revoked at the
option of the Required Lenders notwithstanding provision of Section 8.2 requiring unanimous cohngérthe Lenders to changes in interest
rates), declare that no Advance may be made ageded into or continued (after the expirationlud then current Interest Period) as a Fixed
Rate Advance, provided that, notwithstanding thredoing, any outstanding Eurocurrency Advance neagdmtinued for an Interest Period
not to exceed one month after such notice to thedBers by the Required Lenders. Upon and duriegctintinuance of any Default, the
Required Lenders may, at their option, by notictcheoCompany (which notice may be revoked at thmof the Required Lenders
notwithstanding any provision of Section 8.2 reppgirunanimous consent of the Lenders as to chaamgdinterest rates) declare that (i) each
Fixed Rate Advance shall bear interest for the redea of the applicable Interest Period at the aditerwise applicable to such Interest Pe
(with the Applicable Margin automatically adjustedthe highest amount provided in the definitiorApplicable Margin, notwithstanding
where the Applicable Margin would otherwise be gois 2% per annum, and (ii) each Floating Rateakde and any other amount due
under this Agreement shall bear interest at agateannum equal to the Floating Rate otherwiseiegdpk to Floating Rate Loans plus 2%
annum, provided that, upon and during the contineari any acceleration for any reason of any ofQbégations, the interest rate set fortt
clauses (i) and (ii) shall be applicable to all Adees without any election or action on the pathefAdministrative Agent or any Lender.

2.10. Pro Rata Payment, Method of Payment

2.10.1. Each borrowing of Loans by the Company ftbenLenders shall be made pro rata accordinge®tb Rata Shares of st
Lenders in effect on the date of such borrowingHgaayment by the Company on account of any fadii¢ shall be allocated by the
Administrative Agent among the Lenders in accor@anith their respective Pro Rata Shares. Any reduaif the Commitments of the
Lenders shall be allocated by the AdministrativeeAigamong the Lenders pro rata according to théRiata Shares of the Lenders with
respect thereto. Except as otherwise providedisnAgreement, each optional prepayment by the Cosnpa account of principal or interest
on its Loans
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shall be allocated by the Administrative Agent pata according to the respective outstanding grai@amounts thereof. All payments
(including prepayments) to be made by the Compamngunder in respect of amounts denominated in Do8ars, whether on account of
principal, interest, fees or otherwise, shall baleyavithout setoff, deduction, or counterclaimSame Day Funds to the Administrative Ag

at the Administrative Agent’'s address specifiedspant to Article X1V, or at any other Lending Infation of the Administrative Agent
specified in writing by the Administrative Agenttioe Company, by 12:00 P.M. (Eastern Standard Tonehe date when due. Each payment
delivered to the Administrative Agent for the acebaf any Lender shall be delivered promptly by #ubministrative Agent to such Lender
the same type of funds that the Administrative Ageneived at its address specified pursuant tizl@rkKIV or at any Lending Installation
specified in a notice received by the Administrathgent from such Lender. The Administrative Agisrttereby authorized to charge the
account of any Borrower maintained with JPMCB oy ahits Affiliates for each payment of princip@iterest and fees as it becomes due
hereunder.

2.10.2. Each borrowing of Pro Rata Foreign Currdrmgns by any Pro Rata Borrower shall be allochtethe Administrative
Agent pro rata according to the Pro Rata Shar#éiseofenders in effect on the date of such LoanshBorrowing of Non-Pro Rata Loans by
any Non-Pro Rata Borrower shall be allocated byAtiministrative Agent pro rata according to the Ratta Shares of the applicable Nere
Rata Lenders with respect to such Non-Pro RataoBar in effect on the date of such Loan. Excegrasided in Section 2.6, each payment
(including each prepayment) by a Foreign SubsidBogrower on account of principal of and interestits Loans shall be allocated by the
Administrative Agent pro rata according to the exgjve principal amounts of the Loans then due@mithg by such Borrower to each Len
that made such Loans. All payments (including pyepents) to be made by a Borrower on account of Epatether on account of principal,
interest, fees or otherwise, shall be made witlsetff, deduction, or counterclaim in the curren€guch Loan (in Same Day Funds) to the
Administrative Agent for the account of the Lend#érat made such Loans, at the payment office foh $éians specified from time to time
the Administrative Agent by notice to the Borrowpror to 12:00 p.m. local time at such paymentcefion the due date thereof. The
Administrative Agent shall distribute such paymenthe Lenders entitled to receive the same promymtbn receipt in like funds as received.
The Administrative Agent shall distribute such pa&yrto the Lenders entitled to receive the sammptly upon receipt in like funds as
received.

2.11. Telephonic Noticestach Borrower hereby authorizes the Lenders lamd\tministrative Agent to extend, convert or coné
Advances, effect selections of Types of Advancestariransfer funds based on telephonic noticesenbgdany Person or Persons the
Administrative Agent or any Lender reasonably andaod faith believes to be an Authorized Offidesich Borrower agrees to deliver
promptly to the Administrative Agent a written confation, if such confirmation is requested by Aaministrative Agent or any Lender, of
each telephonic notice signed by an Authorizeddeffilf the written confirmation differs in any neaal respect from the action taken by the
Administrative Agent and the Lenders, the recofdh® Administrative Agent and the Lenders shallegyo absent manifest error.
Notwithstanding anything herein to the contraryredjuests for Loans denominated in any Foreignmeay (other than from the Canad
Borrower) or any continuation of such Loans, oragsion thereto, shall be in writing unless otheenagreed to by the Administrative Agt

2.12. Notification of Advances, Interest Rates pasenents and Commitment Reductiof®romptly after receipt thereof, the
Administrative Agent will notify each Lender of tlgentents of each Commitment reduction notice,dwsirmg notice,
Conversion/Continuation Notice, and repayment eatéceived by it hereunder. The Administrative Ageitl notify each Lender of the
interest rate applicable to each Fixed Rate Adva@nemptly upon determination of such interest eatd will give each Lender prompt notice
of each change in the Alternate Base Rate.
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2.13. Lending InstallationsEach Lender may make and book its Loans at angihg Installation(s) selected by such Lender aag m
change its Lending Installation(s) from time todinll terms of this Agreement shall apply to aogls Lending Installation(s) and the Notes,
if any, shall be deemed held by each Lender fob#refit of such Lending Installation(s). Each Lendhay, by written notice to the
Administrative Agent and the applicable Borrowegsiginate one or more Lending Installations whiehtarmake and book Loans and for
whose account Loan payments are to be made.

2.14. NonReceiptof Funds by the Administrative Agentnless a Borrower or a Lender, as the case maydtifies the Administrativ
Agent prior to the date on which it is scheduledntke payment to the Administrative Agent of (a)Hia case of a Lender, the proceeds of a
Loan or (b) in the case of a Borrower, a paymenmrisfcipal, interest or fees to the Administrativgent for the account of the Lenders, that it
does not intend to make such payment, the Admatise Agent may assume that such payment has bada.rmihe Administrative Agent
may, but shall not be obligated to, make the amotistich payment available to the intended rectpiereliance upon such assumption. If
such Lender or Borrower, as the case may be, has fext made such payment to the Administratige/, the recipient of such payment
shall, on demand by the Administrative Agent, refiathe Administrative Agent the amount so madelabke together with interest thereon
in respect of each day during the period commenemthe date such amount was so made availablegbfxdministrative Agent until the d:
the Administrative Agent recovers such amount @@ per annum equal to (i) in the case of payrbgr Lender, the Federal Funds Effec
Rate for the first five days and the interest egiplicable to the relevant Loan for each day tHesear (ii) in the case of payment by a
Borrower, the interest rate applicable to the rafe\ oan.

2.15. Facility Letters of Credit

2.15.1. Obligation to IssueSubject to the terms and conditions of this Agreet and in reliance upon the representations and
warranties of the Borrowers herein set forth, gsuérs hereby agree to issue for the account ofimBer through such of the Issuer’s
Lending Installations or Affiliates as the Issueayndetermine, one or more Facility Letters of Cr@daccordance with this Section 2.15,
from time to time during the period, commencingtloa Effective Date and ending five Business Dayar o the Facility Termination Date.
All Existing Facility Letters of Credit shall be elmed issued hereunder on the Effective Date.

2.15.2._Conditions for Issuancén addition to being subject to the satisfactidthe conditions contained in Sections 4.1 and 4.2
the obligation of an Issuer to issue any Faciligfter of Credit is subject to the satisfactionut 6f the following conditions:

(a) the aggregate maximum amount then availabldriwing under Facility Letters of Credit issuedtbyg Issuers, after
giving effect to the Facility Letter of Credit reggted hereunder, shall not exceed any limit impbgedw or regulation upon the Issuer;

(b) the requested Facility Letter of Credit hasapiration date not later than one year after #ite df issuance (or, in the
case of any renewal or extension thereof, one giar such renewal or extension);

(c) after giving effect to the Facility Letter of&tlit requested hereunder, the aggregate maximumnratnthen available for
drawing under Facility Letters of Credit issuedtbg Issuers, shall not exceed the amount pernbieslection 2.1(c), and no prepayment
would be required under this Agreement and no giowiof this Agreement would be breached;
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(d) the applicable Borrower shall have deliverethmapplicable Issuer at such times and in suaimeraas such Issuer
may reasonably prescribe such documents and matasianay be required pursuant to the terms gbtbposed Letter of Credit and the
proposed Letter of Credit shall be reasonably featisry to such Issuer as to form and content; and

(e) as of the date of issuance, no order, judgmedécree of any Court, arbitrator or governmeatahority shall purport
by its terms to enjoin or restrain such Issuer fissning the Facility Letter of Credit and no lawle or regulation applicable to such Issuer
and no request or directive (whether or not hatliregforce of law) from any governmental authorityhwurisdiction over such Issuer shall
prohibit or request that such Issuer refrain frbwn issuance of Letters of Credit generally or #saance of that Facility Letter of Credit.

2.15.3._Procedure for Issuance of Facility Lettdr€redit. (a) The applicable Borrower shall give one of i§siers and the
Administrative Agent three Business Days’ priorttem notice of any requested issuance of a Fatiétyer of Credit under this Agreement
(except that, in lieu of such written notice, a Bover may give an Issuer (i) notice of such reqbgdacsimile or other electronic means
acceptable to such Issuer or (ii) telephonic naticguch request if confirmed in writing by deliyep such Issuer (A) immediately of a
facsimile or other electronic means acceptableith $ssuer of the written notice required hereunddch has been signed by an Authorized
Officer of such Borrower and (B) promptly (but io Bvent later than the requested time of issuasfcg)opy of the written notice required
hereunder containing the original signature of amhArized Officer of such Borrower); such noticalsbe irrevocable and shall specify the
stated amount and Agreed Currency of the Facilgtdr of Credit requested, (which requested cugrshall be limited to the currency in
which such Borrower may obtain Loans under thise&gnent), the effective date (which day shall beusifess Day) of issuance of such
requested Facility Letter of Credit, the date onchtsuch requested Facility Letter of Credit ieipire (which date shall be a Business Day
and shall in no event be later than the fifth dagnto Facility Termination Date, unless such gacLetter of Credit is cash collateralized
pursuant to Section 2.15.7), the purpose for whiath Facility Letter of Credit is to be issued, a&mel Person for whose benefit the requested
Facility Letter of Credit is to be issued. The Adistrative Agent shall give notice to each appliedbender of the issuance of each Facility
Letter of Credit reasonably promptly after suchiligd_etter of Credit is issued. At the time sudtuest is made, the requesting Borrower
shall also provide the applicable Issuer with aycofthe form of the Facility Letter of Credit & requesting be issued. Such notice, to be
effective, must be received by such Issuer not tatn 2:00 p.m. (local time) or the time agreedrupy such Issuer and such Borrower or
last Business Day on which notice can be given utide Section 2.15.3.

(a) Subject to the terms and conditions of thisiSer@.15.3 and provided that the applicable cood set forth in Sectior
4.1 and 4.2 hereof have been satisfied, the Ishadl, on the requested date, issue a Facilityekett Credit on behalf of the applicable
Borrower in accordance with such Issuer’s usual@rsfomary business practices.

(b) The Issuers shall not extend or amend any iBatitter of Credit unless the requirements o§tBection 2.15 are met
though a new Facility Letter of Credit was beinguested and issued.

2.15.4._ Reimbursement Obligation@) Each Borrower agrees to pay to the Issueatheunt of all Reimbursement Obligations,
interest and other amounts payable to the Issuggruwr in connection with any Facility Letter ofedit issued on behalf of such Borrower
immediately when due, irrespective of any claint;af&§ defense or other right which the Borrowére Company or any Subsidiary may have
at any time against the Issuer or any other Persater all circumstances, including without limidat, any of the following circumstances:
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(i) any lack of validity or enforceability of thisgreement or any of the other Loan Documents;

(ii) the existence of any claim, setoff, defenseitrer right which any Borrower or any Subsidiargynihave at any
time against a beneficiary named in a Facility &etf Credit or any transferee of any Facility eetf Credit (or any Person for whom any
such transferee may be acting), any Issuer, angdrenr any other Person, whether in connectioh this Agreement, any Facility Letter of
Credit, the transactions contemplated herein onamglated transactions (including any underlyiagn$actions between any Borrower or any
Subsidiary and the beneficiary named in any Fgdildtter of Credit);

(iii) any draft, certificate or any other documemnésented under the Facility Letter of Credit pngvio be forged,
fraudulent, invalid or insufficient in any respetctany statement therein being untrue or inaccunsa@y respect;

(iv) the surrender or impairment of any securitytfte performance or observance of any of the terfnasy of the
Loan Documents; or

(v) the occurrence of any Default or Unmatured D&fa

(b) The Issuer shall promptly notify the applicaBlerrower of any draw under a Facility Letter oe@it. Such Borrower
shall reimburse the applicable Issuer for drawimgder a Facility Letter of Credit issued by it aghllf of such Borrower promptly after the
payment by the Issuer. Any Reimbursement Obligatiih respect to any Facility Letter of Credit dizdar interest from the date of the
relevant drawings under the pertinent Facility &etif Credit at (i) in the case of such Obligatidesnominated in U.S. Dollars, the interest
rate for Floating Rate Loans or (ii) in the cassuwéh Obligations denominated in an Agreed For&gmency, at the correlative floating rate
of interest customarily applicable to similar exdiems of credit to corporate borrowers denominateslich currency in the country of issue of
such currency, as determined by the Administradigent. In addition to its other rights, the Issughall also have all rights for
indemnification and reimbursement as each Lendentisled under this Agreement.

2.15.5._Participation(a) Immediately upon issuance by an Issuer offaujlity Letter of Credit in accordance with thepedures
set forth in Section 2.15.3, (i) with respect taled).S. Facility Letter of Credit and Pro Rata kgmeCurrency Letter of Credit, each Lender
shall be deemed to have irrevocably and unconditippurchased and received from such Issuer, withecourse or warranty, an undivided
interest and participation equal to its Pro Ratar8lof such U.S. Facility Letter of Credit and Rata Foreign Currency Letter of Credit
(including, without limitation, all obligations dhe applicable Borrower with respect thereto) amgl security therefor or guaranty pertaining
thereto and (ii) with respect to each Non-Pro Raeeign Currency Facility Letter of Credit, eachriN®ro Rata Lender with respect to the
Borrower for the account of which such Non-Pro Radeeign Currency Facility Letter of Credit is issushall be deemed to have irrevocably
and unconditionally purchased and received fronh $sisuer, without recourse or warranty, an undidioiterest and participation equal to its
Pro Rata Share in such Non-Pro Rata Foreign Currieacility Letter of Credit (including, without litation, all obligations of the applicable
Borrower with respect thereto), any security thereir guaranty pertaining thereto; providetiat a Letter of Credit issued by an Issuer shall
not be deemed to be a Facility Letter of Creditdorposes of this Section 2.15.5 if such Issuelt Baae received written notice from any
Lender on or before one Business Day prior to #ite df its issuance of such Letter of Credit thag or more of the conditions contained in
Sections 4.1 or 4.2 are not then satisfied, anthdrevent an Issuer receives such a notice, litlsénee no further obligation to issue any Le
of Credit until such notice is withdrawn by thatrider or such condition has been effectively waivealccordance with the provisions of this
Agreement.
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(b) In the event that an Issuer makes any paynmmaeruany Facility Letter of Credit and the applieaBorrower shall not
have repaid such amount to the Issuer pursuargdtidd 2.15.4, the Issuer shall promptly notify faministrative Agent and each Lender
participating in such Letter of Credit of such fiaé, and each Lender participating in such Letté@redit shall promptly and unconditionally
pay to the Administrative Agent for the accounso€h Issuer the amount of such Lender’s Pro RaaeeSif the unreimbursed amount of any
such payment in such currency. If any Lender pigdting in such Facility Letter of Credit fails toake available to such Issuer any amounts
due to such Issuer pursuant to this Section 2.tbh.5(ch Issuer shall be entitled to recover sucbuat, together with interest thereon (i) in
the case of amounts denominated in U.S. DollathieaFederal Funds Effective Rate, for the firse¢hBusiness Days after such Lender
receives such notice and thereafter, at the Flgp&ete, or (ii) in the case of amounts denominatexh Agreed Foreign Currency, at a local
cost of funds rate for obligations in such curreasydetermined by the Administrative Agent for fingt three Business Days after such
Lender receives such notice, and thereafter dtdhtng rate of interest correlative to the FlogtRate customarily applicable to similar
extensions of credit to corporate borrowers denatethin such currency in the country of issue ehsturrency, as determined by the
Administrative Agent, in either case payable (i)d@mand, (ii) by setoff against any payments madwith Issuer for the account of such
Lender or (iii) by payment to such Issuer by thevAistrative Agent of amounts otherwise payableuoh Lender under this Agreement. ~
failure of any Lender to make available to the Axiistrative Agent its Pro Rata Share of the unreirsédd amount of any such payment shall
not relieve any other Lender of its obligation hetger to make available to the Administrative AgénPro Rata Share of the unreimbursed
amount of any payment on the date such paymeatds tnade, but no Lender shall be responsibldiofdilure of any other Lender to make
available to the Administrative Agent its Pro R&teare of the unreimbursed amount of any paymetti@date such payment is to be made.

(c) Whenever the Issuer receives a payment on atoda Reimbursement Obligation, including angrest thereon, it
shall promptly pay to each Lender which has funiteegarticipating interest therein, in like fundsraceived an amount equal to such
Lender’s Pro Rata Share thereof.

(d) The obligations of a Lender to make paymenthi¢écAdministrative Agent with respect to a Fagilietter of Credit
shall be absolute, unconditional and irrevocabi¢ sabject to any counterclaim, set-off, qualifioator exception whatsoever and shall be
made in accordance with the terms and conditioriBisfAgreement under all circumstances.

(e) In the event any payment by a Borrower recelyethe Administrative Agent with respect to a FicLetter of Credit
and distributed by the Administrative Agent to thenders on account of their participations is théier set aside, avoided or recovered from
the Administrative Agent in connection with anye&aership, liquidation, reorganization or bankryppecoceeding, each Lender which
received such distribution shall, upon demand leyAtiministrative Agent, contribute such Lender's Rata Share of the amount set aside,
avoided or recovered together with interest atr#éte required to be paid by the Administrative Aggmon the amount required to be repai
it.

2.15.6. Compensation for Facility Letters of Credit

(a) The Issuer of a Facility Letter of Credit shadve the right to receive from the Borrower whiefuested issuance of
such Facility Letter of Credit, solely for the aoob of such Issuer, a fronting fee in an amouneedupon with the Administrative Agent as
well as the Issuer’s reasonable and customary obs&tsuing and servicing the Facility Letters ogdit.
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(b) In addition, such Borrower shall pay to the Adistrative Agent for the account of each Lendatipgating in such
Facility Letter of Credit a non-refundable fee gtea annum rate equal to the Applicable Margin i@gjpio the face amount of the Facility
Letter of Credit, payable quarterly in arrearsltd.anders participating in such Facility Letter ©fedit (including the Issuers) ratably from
date such Facility Letter of Credit is issued uit$ilstated expiry date.

2.15.7._Letter of Credit Collateral Accouritach Borrower hereby agrees that it will, urité final expiration date of any Facility
Letter of Credit and thereafter as long as any arhisupayable to the Lenders in respect of anylatietter of Credit, maintain a special
collateral account (the_* Letter of Credit CollatbAccount”) at the Administrative Agent’s office at the adds specified pursuant to Article
XIV, in the name of such Borrower but under theesdminion and control of the Administrative Agefiat, the benefit of the Lenders and in
which such Borrower shall have no interest othanths set forth in Section 8.1. The Administrathgent will invest any funds on deposit
from time to time in the Letter of Credit Collatefeccount in certificates of deposit of the Admitnative Agent having a maturity not
exceeding 30 days. Nothing in this Section 2.16all ®ither obligate the Administrative Agent tquére any Borrower to deposit any funds
in the Letter of Credit Collateral Account or lintite right of the Administrative Agent to releass unds held in the Letter of Credit
Collateral Account other than as follows: (a) aguieed by Section 8.1, and the Borrower’s obligasito deposit funds in the Letter of Credit
Collateral Account are limited to the circumstangguired by Section 8.1 after the occurrence@étault and during the continuance the:
and with respect to any Facility Letter of Credittwan expiration after the Facility TerminationtBaand (b) if any Facility Letter of Credit
has an expiration date after the Facility Termoratate, the Company shall deposit funds in théekeif Credit Collateral Account in an
amount equal to or greater than 105% of the ag¢gagaximum amount remaining available to be dranateun all such Facility Letters of
Credit on or before the date 30 days prior to theilfy Termination Date.

2.15.8._Nature of Obligationga) As among the Borrowers, the Issuers and émelers, each Borrower assumes all risks of th
and omissions of, or misuse of the Facility Lett@fr€redit by, the respective beneficiaries of Hagility Letters of Credit requested by it. In
furtherance and not in limitation of the foregoitige Issuers and the Lenders shall not be resgerfsib(i) the form, validity, sufficiency,
accuracy, genuineness or legal effect of any doatisigbmitted by any party in connection with thelagation for and issuance of any
Facility Letter of Credit, even if it should in fiagrove to be in any or all respects invalid, irfigignt, inaccurate, fraudulent or forged,; (ii) the
validity or sufficiency of any instrument transfieig or assigning or purporting to transfer or assig-acility Letter of Credit or the rights or
benefits thereunder or proceeds thereof, in whola part, which may prove to be invalid or inefiige for any reason; (iii) failure of the
beneficiary of a Facility Letter of Credit to corggllly with conditions required in order to drayan such Facility Letter of Credit;
(iv) errors, omissions, interruptions or delaysransmission or delivery of any messages, by roable, telegraph, telex or otherwise;
(v) errors in interpretation of technical termsi) (misapplication by the beneficiary of a Facilitgtter of Credit of the proceeds of any
drawing under such Facility Letter of Credit; oii\xany consequences arising from causes beyondahiol of the Issuers or the Lenders. In
addition to amounts payable as elsewhere providétis Section 2.15, such Borrower hereby agregsdtect, indemnify, pay and save the
Administrative Agent, each Issuer and each Lendemless from and against any and all claims, des\diatbilities, damages, losses, costs,
charges and expenses (including reasonable at®rfe®g) arising from the claims of third partiegmenst the Administrative Agent or such
Issuer in respect of any Facility Letter of Cradijuested by such Borrower.
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(b) In furtherance and extension and not in linitabf the specific provisions hereinabove settfoany action taken or
omitted by the Issuers or any Lender under or imeation with the Facility Letters of Credit or arglated certificates, if taken or omitted in
good faith, shall not put such Issuer or such Lendeer any resulting liability to any Borrowerretieve any Borrower of any of its
obligations hereunder to the Issuers, the Admitiste Agent or any Lender.

(c) Notwithstanding anything to the contrary conéal in this Section 2.15.8, a Borrower shall natehany obligation to
indemnify the Administrative Agent, any Issuer ayd ender under this Section 2.15 in respect oflejlity incurred by each arising
primarily out of the willful misconduct of such lssr, as determined by a court of competent jurigmicor out of the wrongful dishonor by
such Issuer of a proper demand for payment maderuhd Facility Letters of Credit issued by suctukr as determined by a court of
competent jurisdiction, unless such dishonor wadeva the request of such Borrower in writing, ot af the wrongful honor by such Issuer
of a demand for payment made under the Facilityeletof Credit issued by such Issuer which demangdyment does not comply with the
conditions required in order to draw upon such lfgdietter of Credit as determined by a court ofipetent jurisdiction, unless such
dishonor was made at the request of such Borraweriting.

2.16. Swing Loans

(a) Making of Swing LoansThe Administrative Agent may elect in its soleatetion to make revolving loans (th&Wing
Loans”) to any Borrower solely for the Administrative Agt's own account, from time to time prior to thecHity Termination Date up to an
aggregate principal amount at any one time outstgnbt to exceed the amount permitted by Sectid(c® The Administrative Agent may
make Swing Loans (subject to the conditions precesiet forth in Article 1V),providethat the Administrative Agent has received a retjues
in writing (or via telephone if permitted by the idhistrative Agent) from an Authorized Officer afch Borrower for funding of a Swing
Loan no later than such time required by the Adstiative Agent, on the Business Day on which sugm& Loan is requested to be made in
the case of Swing Loans denominated in U.S. DglBwsos or British Pounds Sterling or, if requitedthe Administrative Agent, one
Business Day prior to the date such Swing Loargsiested to be made in the case of Swing Loansweated in any other Agreed
Currency. The Administrative Agent shall not makg &wing Loan in the period commencing one Busiii#sg after the Administrative
Agent shall have received written notice from amyder that one or more of the conditions containeskections 4.1 or 4.2 are not then
satisfied and ending upon the satisfaction or wai¥euch condition(s). Each outstanding Swing Lehall be payable on the Business Day
following demand therefor, with interest at theeragreed to between the Administrative Agent amth 8orrower accrued thereon, shall be
secured as part of the Obligations by the Collatard shall otherwise be subject to all the terms @onditions applicable to Loans, except
that all interest thereon shall be payable to tHenkistrative Agent solely for its own account.

(b) Swing Loan Borrowing Request&ach Borrower agrees to deliver promptly to titeministrative Agent a written
confirmation of each telephonic notice for Swingabs signed by an Authorized Officer. If the writnfirmation differs in any material
respect from the action taken by the Administrathgent, the records of the Administrative Agentlsgavern, absent manifest error.

(c) Repayment of Swing Loan#\t any time after making a Swing Loan, the Adrsirative Agent may request such
Borrower to, and upon request by the Administrafigent such Borrower shall, promptly request an @abe from all Lenders to such
Borrower and apply the proceeds of such Advantbdaepayment of any Swing Loan owing by such Beeonot later than
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the Business Day following the Administrative Agsmequest. Notwithstanding the foregoing, uponedhdier to occur of (a) three Business
Days after demand is made by the Administrativenhgend (b) the Facility Termination Date, each demto such Borrower (other than the
Administrative Agent) shall irrevocably and uncdrahally purchase from the Administrative Agentthaut recourse or warranty, an
undivided interest and participation in such Swlign in an amount equal to such Lender’s Pro RaaeSof such Swing Loan and promptly
pay such amount to the Administrative Agent in Sdrag Funds. Such payment shall be made by the bt#maters whether or not a Default
is then continuing or any other condition precedettforth in Section 4.2 is then met and whetherad such Borrower has then requested an
Advance in such amount. If any Lender fails to makailable to the Administrative Agent, any amouhie to the Administrative Agent frc
such Lender pursuant to this Section, the Admiatiste Agent shall be entitled to recover such amaiagether with interest thereon at the
Federal Funds Effective Rate or such other locsi obfunds rate determined by the AdministrativgeAt with respect to any Swing Loan
denominated in any Agreed Foreign Currency foffittsé three Business Days after such Lender resainatice of such required purchase and
thereafter, at the rate applicable to such Loayalple (i) on demand, (ii) by setoff against anympants made to the Administrative Agent for
the account of such Lender or (iii) by payment® Administrative Agent by the Administrative Agaitamounts otherwise payable to such
Lender under this Agreement. The failure of anydesrto make available to the Administrative Ageéatiro Rata Share of any unpaid Swing
Loan shall not relieve any other Lender of its gation hereunder to make available to the Admiafste Agent its Pro Rata Share of any
unpaid Swing Loan on the date such payment is tm&@e, but no Lender shall be responsible fordfiare of any other Lender to make
available to the Administrative Agent its Pro R&tzare of any unpaid Swing Loan.

2.17. Defaulting LendersNotwithstanding any provision of this Agreemamtiie contrary, if any Lender becomes a Defaultiagder,
then the following provisions shall apply for sm¢pas such Lender is a Defaulting Lender:

(a) fees shall cease to accrue on the Commitmesudf Defaulting Lender pursuant to Section 2.5@bject to clause (c)
(iv) below;

(b) the Commitment and Credit Exposure of such Dldfeg Lender shall not be included in determinimigether all
Lenders or the Required Lenders have taken or al@ydny action hereunder (including any conseahtoamendment or waiver pursuant to
Section 8.2), provided that any waiver, amendmemadification requiring the consent of all Lenderseach Lender affected thereby which
affects such Defaulting Lender shall require thesemt of such Defaulting Lender;

(c) if any Swing Loan Exposure or Facility LC Expos exists at the time a Lender becomes a Defgulamder then:

(i) all or any part of such Swing Loan Exposure &agility LC Exposure shall be reallocated amoregribn-
Defaulting Lenders in accordance with their resipedPro Rata Shares but only to the extent the &uatl non-Defaulting Lenders’
Revolving Credit Exposures plus such Defaultingdens Swing Loan Exposure and Facility LC Expostdwes not exceed the total of all
non-Defaulting Lenders’ Commitments; and

(i) if the reallocation described in clause (ioak cannot, or can only partially, be effected,applicable Borrower
shall within one Business Day following notice I tAdministrative Agent (x) first, prepay such Swviroan Exposure and (y) second, cash
collateralize such Defaulting Lender’s Facility [EXposure (after giving effect to any partial reaibon pursuant to clause (i) above) in
accordance with the procedures set forth hereisddong as such Facility LC Exposure is outstagdin
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(iii) if the Company cash collateralizes any pamtiof such Defaulting Lender’s Facility LC Exposymersuant to
Section 2.17(c), the Company shall not be requivguhy any fees to such Defaulting Lender purst@aection 2.15.6(b) with respect to s
Defaulting Lender’s Facility LC Exposure during theriod such Defaulting Lender’s Facility LC Exposis cash collateralized:;

(iv) if the Facility LC Exposure of the non-Defanlj Lenders is reallocated pursuant to Section(2)1ten the fees
payable to the Lenders pursuant to Section 2.5@)Section 2.15.6(b) shall be adjusted in accorgavith such non-Defaulting Lenders’ Pro
Rata Shares; or

(v) if any Defaulting Lender’s Facility LC Exposuieneither cash collateralized nor reallocatedpant to
Section 2.17(c), then, without prejudice to anytggor remedies of the Issuers or any Lender hdezuall commitment fees that otherwise
would have been payable to such Defaulting Lensigely with respect to the portion of such DefangtLender’'s Commitment that was
utilized by such Facility LC Exposure) and lettéicoedit fees payable under Section 2.15.6(b) wagpect to such Defaulting Lender’s
Facility LC Exposure shall be payable to the Isswatil such Facility LC Exposure is cash collaieesl and/or reallocated;

(vi) so long as any Lender is a Defaulting Lendee, Issuers shall not be required to issue, amemtmease any
Facility Letter of Credit (and it is acknowledgduht the Administrative Agent is not be requiredund any Swing Loan at any time) and,
unless it is satisfied that the related exposufteb&i100% covered by the Commitments of the nofabiéing Lenders and/or cash collateral
will be provided by the Borrowers in accordancew®ection 2.17(c), and participating interestsrinp such newly issued or increased Fac
Letter of Credit or newly made Swing Loan shalldtlecated among non-Defaulting Lenders in a maonasistent with Section 2.17(c)(i)
(and Defaulting Lenders shall not participate th@reand

(d) notwithstanding anything herein to the contranyy amount payable to such Defaulting Lenderurater (whether on
account of principal, interest, fees or otherwi®ll, in lieu of being distributed to such DefadtLender, be retained by the Administrative
Agent in a segregated account and, subject to pplicable requirements of law, be applied at sutie tor times as may be determined by the
Administrative Agent (i) first, to the payment afyaamounts owing by such Defaulting Lender to tliendnistrative Agent (other than to the
Administrative Agent as the lender of Swing Loasjeunder, (ii) second, pro rata, to the paymeangfamounts owing by such Defaulting
Lender to the Issuers or the Administrative Agémité capacity as the lender of Swing Loans) hedeu, (iii) third, to the funding of any
Loan or the funding or cash collateralization of garticipating interest in any Swing Loan or Figil etter of Credit in respect of which
such Defaulting Lender has failed to fund its portihereof as required by this Agreement, as deteadrby the Administrative Agent,

(iv) fourth, if so determined by the Administrati?dgent and such Borrower, held in such accountah collateral for future funding
obligations of the Defaulting Lender under this égment, (v) fifth, pro rata, to the payment of anyounts owing to such Borrower or the
Lenders as a result of any judgment of a courbaipetent jurisdiction obtained by such Borroweawny Lender against such Defaulting
Lender as a result of such Defaulting Lender’s thegf its obligations under this Agreement and ¢ixth, to such Defaulting Lender or as
otherwise directed by a court of competent jurisaic provided that if such payment is (x) a prapawt of the principal amount of any Loz
or reimbursement obligations in respect of Faclli§y Disbursements which a Defaulting Lender hasléshits participation obligations and
(y) made at a time when the conditions
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set forth in Section 4.2 are satisfied, such payrakall be applied solely to prepay the Loans oé simbursement obligations owed to, all
non-Defaulting Lenders pro rata prior to being &gapto the prepayment of any Loans, or reimbursermleligations owed to, any Defaulting
Lender.

If (i) a Bankruptcy Event with respect to a Pareh&ny Lender shall occur following the date herand for so long as such event shall
continue or (ii) the Administrative Agent or angl®r has a good faith belief that any Lender h&autted in fulfilling its obligations under
one or more other agreements in which such Lermlandts to extend credit, no Issuer shall be reguioeissue, amend or increase any
Facility Letter of Credit, unless the Issuer slhalVe entered into arrangements with the appliddbteowers or such Lender, satisfactory to
the Administrative Agent or such Issuer, as thecaay be, to defease any risk to it in respectiohd.ender hereunder. It is acknowledged
that the Administrative Agent is not required taduany Swing Loan at any time.

In the event that the Administrative Agent, the @amy and the Issuers each agrees that a Defaukltinder has adequately remedied all
matters that caused such Lender to be a Defallgngder, then the Swing Loan Exposure and Facil®yHxposure of the Lenders shall be
readjusted to reflect the inclusion of such Lensl€@bmmitment and on such date such Lender shalhpse at par such of the Loans of the
other Lenders (other than Swing Loans) as the Ahtnative Agent shall determine may be necessaoyder for such Lender to hold such
Loans in accordance with its Pro Rata Share.

2.18. Collateral Security; Guaranties; Further Assues

(a) As security for the payment of the Obligatiaine Company shall execute and deliver, or caube &xecuted and
delivered, to the Lenders and the Administrativeitg oan Documents granting the following: firsiopity liens and security interests,
pursuant to Pledge Agreements, on 65% of the presehfuture Capital Stock of certain present andré Foreign Subsidiaries and
Guaranties of certain present and future Domestixsigliaries such that, at all times, the Domestios®liaries which are not Guarantors and
the Foreign Subsidiaries that are owned directlyhieyCompany or any Domestic Subsidiary that ddhaet 65% of their Capital Stock
pledged pursuant to Pledge Agreements do notpgidered in the aggregate as a single Subsidiangtitute a Significant Subsidiary. For
purposes of this Section 2.18, the assets of abgi&iary shall be calculated based on the congelitassets of such Subsidiary and its
Subsidiaries. In connection with the delivery of aauch Guaranties and Pledge Agreements, the Congbeati provide such other
documentation to the Administrative Agent, incluglivithout limitation, one or more opinions of caehsatisfactory to the Administrative
Agent, corporate documents and resolutions, wihidhe reasonable opinion of the Administrative Agemecessary or advisable in
connection therewith.

(b) Each of the Borrowers agrees that it will exeand deliver, and cause each Guarantor to exaadtéeliver, promptly
upon the request of the Administrative Agent, sadtitional Collateral Documents and other agreemelttcuments and instruments, each in
form and substance satisfactory to the Administeafigent, sufficient to grant to the Administratikgent, for the benefit of the relevant
Lenders and the Administrative Agent, the liens sacurity interests contemplated by this Agreeraedtthe Collateral Documents.

2.19. Optional Increase in Commitments

(a) Subject to the conditions set forth below, @mmpany may, upon at least ten (10) days (or stitdr period of time
agreed to between the Administrative Agent anddbmpany) prior written notice to the Administratikgent, increase the Aggregate
Commitments from time to time, either by designanlender not theretofore a Lender to become ddrefsuch designation to be effective
only with the prior written consent of the Admineive Agent which shall not be unreasonably witther by agreeing with an existing
Lender that such Lender's Commitment shall be m®ed (thus increasing the Aggregate Commitmentsyigedthat:
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(i) no Default or Unmatured Default shall have ated and be continuing hereunder as of the effeciate of such
increase;

(ii) the representations and warranties of the LBarties set forth in the Loan Documents shalrbe &and correct in
all material respects (except that any represemati warranty which is already qualified as to eniatity or by reference to Material Adverse
Effect shall be true and correct in all respectspnd as of such date, except to the extent sychgentations and warranties expressly relate
to an earlier date, in which case such representtind warranties shall have been true and canretitmaterial respects as of such earlier
date;

(iii) the amount of each such increase in the Aggte Commitments shall not be less than $10,00q@08€uch other
minimum amount agreed to between the Administrafigent and the Company), and shall not cause timedfi{x) the aggregate increases in
the Commitments under this Section 2.19(a) plushg)outstanding amount of all New Term Loans mautter Section 2.19(b) to exceed
$100,000,000;

(iv) the Borrowers and any applicable Lender odimnot theretofore a Lender, shall execute angeateib the
Administrative Agent, a Lender Addition and Acknedtement Agreement, in form and substance reagosatifactory to the
Administrative Agent and acknowledged by the Admstirstive Agent and each Borrower;

(v) no existing Lender shall be obligated in anwuwa@increase any of its Commitments unless ithasuted and
delivered a Lender Addition and Acknowledgemente&gnent;

(vi) the Administrative Agent shall consent (whiobnsent shall not be unreasonably withheld) to sucfease and
the Company shall have complied with such othedit@ms in connection with such increase as mayebsonably required by the
Administrative Agent;

(vii) the interest rates paid with respect to theréased Commitment shall be identical to thoselplaywith respect t
the existing Commitments;

(viii) the Administrative Agent shall have receivedch supplemental opinions, resolutions, certifisand other
documents as the Administrative Agent may reasgmagjuest; and

(ix) a new Lender may not be the Borrower or anfilidfe or Subsidiary of the Borrower.

Upon the execution, delivery, acceptance and réwgrf the Lender Addition and Acknowledgement Agreent, from and after the effective
date specified in a Lender Addition and Acknowladgat Agreement, such existing Lender shall haverar@itment as therein set forth or
such other Lender shall become a Lender with a Citiment as therein set forth and all the rights ablilgations of a Lender with such a
Commitment hereunder. Upon its receipt of a Lerktidition and Acknowledgement Agreement togethehwity note or notes, if request
subject to such addition and assumption and thigemrconsent to such addition and assumption, thraifistrative Agent shall, if such
Lender Addition and Acknowledgement Agreement heenbcompleted and the other conditions describéusrSection 2.19 have been
satisfied: (x) accept such Lender Addition and Amkledgement Agreement; (y) record
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the information contained therein in the Registéad (z) give prompt notice thereof to the Lendeid the Company and deliver to the
Lenders a schedule reflecting the new Commitmdrits.Lenders (new or existing) shall accept an ass@gnt from the existing Lenders, and
the existing Lenders shall make an assignmentemétv or existing Lender accepting a new or in@é&ommitment, of a direct or
participation interest in each then outstandingriLaad Facility Letter of Credit such that, afterigg effect thereto, all Credit Exposure
hereunder is held ratably by the Lenders in prapoito their respective Commitments. Assignmentsypant to the preceding sentence shall
be made in exchange for the principal amount assligius accrued and unpaid interest and facilitylatter of credit fees. The Borrowers
shall make any payments under Section 3.4 resuitomg such assignments.

(b) Subject to the conditions set forth below, @@mpany may, upon at least ten (10) days (or stieér period of time
agreed to between the Administrative Agent anddbmpany) prior written notice to the Administratikgent, request a new credit facility
which is a term loan (a_* New Term Lo&rn providedthat:

(i) no Default or Unmatured Default shall have ated and be continuing hereunder as of the effeatate of such
increase;

(ii) the representations and warranties of the LBarties set forth in the Loan Documents shalrbe &and correct in
all material respects (except that any represemati warranty which is already qualified as to enitity or by reference to Material Adverse
Effect shall be true and correct in all respectspnd as of such date, except to the extent sychgentations and warranties expressly relate
to an earlier date, in which case such representtind warranties shall have been true and carretitmaterial respects as of such earlier
date;

(iii) the amount of each such New Term Loan shatllre less than $10,000,000 (or such other miniraomaunt
agreed to between the Administrative Agent anddbmpany), and shall not cause the sum of (x) tigeesmte increases in the Commitments
under Section 2.19(a) plus (y) the outstanding arhofiany such New Term Loan (and any other NewTkeoans made under this
Section 2.19(b)) to exceed $100,000,000;

(iv) the Company and any applicable Lender or lema¢ theretofore a Lender, shall execute and deliv the
Administrative Agent, a Lender Addition and Acknedement Agreement, in form and substance reagosatifactory to the
Administrative Agent and acknowledged by the Admstirstive Agent and the Company;

(v) no existing Lender shall be obligated in anyw@make any New Term Loan unless it has execabeddelivered
a Lender Addition and Acknowledgement Agreement;

(vi) the Administrative Agent shall consent (whicbnsent shall not be unreasonably withheld) to smctease and
the Company shall have complied with such othedit@ms in connection with such increase as mayebsonably required by the
Administrative Agent;

(vii) the Administrative Agent shall have receivaach supplemental opinions, resolutions, certiéisand other
documents as the Administrative Agent may reasgnagjuest;

(viii) the interest rates, amortization and feeplapable to the New Term Loan shall be determingdhe Company,
the Administrative Agent and the Lenders thereunder
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(ix) the New Term Loans shall constitute “Loanst &l purposes of the Loan Documents;

(x) this Agreement and the other Loan Documents beagmended in a writing executed and deliverethéy
Borrowers and the Administrative Agent to refleay daechnical changes necessary to give effect¢b Blew Term Loan in accordance with
its terms as set forth herein, which may includeatdition of such New Term Loan as a separatétfaci

(xi) such New Term Loan is on the same terms amdlitions as those set forth in this Agreement, pkes set forth
in (viii) above or to the extent reasonably satitfay to the Administrative Agent; and

(xii) a new Lender may not be the Company or anffliAfe or Subsidiary of the Company.

(c) This provisions of Sections 2.19(a) and (b)Iishgersede any provisions in Section 8.2 or \ngtpect to pro rata
payments or distributions to the contrary.

2.20. Amendment and Restatememhis Agreement amends and restates the Existiag [Agreement as of the date hereof. All loans
and letters of credit outstanding under the Exgstinan Agreement shall constitute Loans and Faditters of Credit under this Agreement
and all fees and other obligations accrued undeEthisting Loan Agreement as of the date of thise&gient will be paid under this
Agreement according to the terms of this AgreemEné Loans and Facility Letters of Credit and othigligations pursuant hereto are issued
in exchange and replacement for the loans, letifecsedit other obligations under the Existing Ld®greement, shall not be a novation or
satisfaction thereof and shall be entitled to aswiged by the same collateral with the same pyiofihe Lenders and each Existing Lender
which will not continue as a Lender hereunder (&xiting Lender’) will make such payments among themselves aswideby the
Administrative Agent so that, after giving effebeteto, each Lender will hold its Pro Rata Sharhefoutstanding Aggregate Credit
Exposure on the Effective Date and with Interesidéls that all begin on the Effective Date and@wempany shall be liable for any breakage
costs under Section 3.4. All parties hereto ackedgé that this Agreement, as it may be amende@teesor otherwise modified from time
time, constitutes the * Existing Loan Agreemeéast defined in the Intercreditor Agreement. Therany acknowledges and agrees that the
Pledge Agreements are hereby ratified and confirametishall remain in full force and effect, it msdefense, offset, counterclaim or other
claim or dispute with respect thereto and suchdgdefgreements are_* Stock Pledge Documéatsdefined in the Intercreditor Agreement.

ARTICLE Il
CHANGE IN CIRCUMSTANCES, TAXES

3.1. Alternate Rate of Intereslif prior to the commencement of any Interest &&for a Fixed Rate Advance:

(a) the Administrative Agent determines (which deti@ation shall be conclusive absent manifest gtrat adequate and
reasonable means (including, without limitation,nbgans of an Interpolated Rate) do not exist foedaining the Eurodollar Base Rate or
Eurocurrency Base Rate, as applicable, for suardst Period; or

(b) the Administrative Agent is advised by the ReegliLenders that the Eurodollar Base Rate or th@&urrency Base
Rate, as applicable, for such Interest Periodmatladequately and fairly reflect the cost to suehders (or Lender) of making or maintain
their Loans (or its Loan) included in such Advafmesuch Interest Period;
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then the Administrative Agent shall give noticerdad to the applicable Borrower and the Lendersabsphone or telecopy as promptly as
practicable thereafter and, until the Administratiygent notifies the applicable Borrower and thadars that the circumstances giving ris
such notice no longer exist, (i) any request thgtiests the conversion of any Advance to, or coation of any Advance as, a Fixed Rate
Advance shall be ineffective and any such Eurocuyd.oan shall be repaid on the last day of the tharent Interest Period applicable
thereto, (ii) if any request for an Advance reqsesEurocurrency Advance such request shall béeictefe, and (iii) if any request for an
Advance requests a Eurodollar Advance, such Advahal be made as an Floating Rate Advance; prdvlus if the circumstances giving
rise to such notice affect only one Type of Advandken the other Type of Advances shall be pesnhitin the case of Loans by a Lender
from its Lending Installation in the United Kingdothe applicable Borrower shall reimburse such leengromptly upon demand by such
Lender and to the extent the Lender is not otherwismpensated for such amounts hereunder, for angatory costs of meeting mandatory
capital reserve requirements and regulatory féesyi, required by any regulatory bodies in thetehiKingdom, including without limitation
the Bank of England, the Financial Conduct Authoaitd the Prudential Regulation.

3.2. Increased Costga) If any Change in Law shall:

(i) impose, modify or deem applicable any resespecial deposit, liquidity or similar requiremeintcfuding any
compulsory loan requirement, insurance chargelmraissessment) against assets of, deposits wibh tre account of, or credit extended
by, any Lender (except any such reserve requirenefietted in the Eurodollar Base Rate or the Eum@ncy Base Rate) or the Issuer;

(ii) impose on any Lender or the Issuer or the lamihterbank market any other condition, cost gremse (other
than Taxes) affecting this Agreement or Euroddliaans or Fixed Rate Loans made by such LenderyLatter of Credit or participation
therein; or

(iii) subject any Recipient to any Taxes (othemtléd) Indemnified Taxes, (B) Taxes described iruskss (b) through
(d) of the definition of Excluded Taxes and (C) @eation Income Taxes) on its loans, loan princiledters of credit, commitments, or other
obligations, or its deposits, reserves, other liéds or capital attributable thereto;

and the result of any of the foregoing shall bintwease the cost to such Lender or such othepRatiof making or maintaining any Fixed
Rate Loan or of maintaining its obligation to makey such Loan or to increase the cost to such lrgimduding, without limitation, pursua
to any conversion of any Advance denominated iAgireed Currency into an Advance denominated inathgr Agreed Currency), the Iss
or such other Recipient of participating in, isguor maintaining any Letter of Credit or to redtice amount of any sum received or
receivable by such Lender, the Issuer or such ®keipient hereunder, whether of principal, intecesotherwise (including, without
limitation, pursuant to any conversion of any Adeamlenominated in an Agreed Currency into an Adealenominated in any other Agreed
Currency), then the Company will pay to such Lenttex Issuer or such other Recipient, as the casel®, such additional amount or
amounts as will compensate such Lender, the Issugrch other Recipient, as the case may be, fidr additional costs incurred or reduction
suffered.

(b) If any Lender or the Issuer determines that@hgnge in Law regarding capital or liquidity regunents has or would
have the effect of reducing the rate of returnachd_ender’s or the Issuer’s capital or on the edyoif such Lender’s or the Issuer’s holding
company, if any,
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as a consequence of this Agreement or the Loans imadr participations in Letters of Credit held buch Lender, or the Letters of Credit
issued by the Issuer, to a level below that whigthd_ender or the Issuer or such Lender’s or thedss holding company could have
achieved but for such Change in Law (taking intostderation such Lender’s or the Issuer’s poliaied the policies of such Lender’s or the
Issuer’s holding company with respect to capitacqdcy and liquidity), then from time to time then@pany will pay to such Lender or the
Issuer, as the case may be, such additional anso@mounts as will compensate such Lender or theetsor such Lender’s or the Issuer’s
holding company for any such reduction suffered.

(c) A certificate of a Lender or the Issuer setfiogh the amount or amounts necessary to compessah Lender or the
Issuer or its holding company, as the case magdspecified in paragraph (a) or (b) of this Secsiball be delivered to the Company and
shall be conclusive absent manifest error. The Gayhall pay such Lender or the Issuer, as themay be, the amount shown as due on
any such certificate within 30 days after recegréof.

(d) Failure or delay on the part of any Lenderhar issuer to demand compensation pursuant to ¢uiso® shall not
constitute a waiver of such Lender’s or the Issugght to demand such compensation; provithedl the Company shall not be required to
compensate a Lender or the Issuer pursuant t&#uson for any increased costs or reductions nedumore than 180 days prior to the date
that such Lender or the Issuer, as the case mayliies the Company of the Change in Law giviisg to such increased costs or reductions
and of such Lender’s or the Issuer’s intentionléne compensation therefor; providédtherthat, if the Change in Law giving rise to such
increased costs or reductions is retroactive, theri80-day period referred to above shall be eléno include the period of retroactive
effect thereof.

3.3. Break Funding Paymenti the event of (a) the payment of any princigiadny Fixed Rate Loan other than on the last dano
Interest Period applicable thereto (including assalt of a Default), (b) the conversion of anydeéXRate Loan other than on the last day ¢
Interest Period applicable thereto, (c) the failardorrow, convert, continue or prepay any FixedeR_oan on the date specified in any na
delivered pursuant hereto (regardless of whether satice may be revoked and is revoked), or (dagsignment of any Fixed Rate Loan
other than on the last day of the Interest Perpglieable thereto as a result of a request by th@@any pursuant to Section 3.5, then, in any
such event, the Company shall compensate each Leardbe loss, cost and expense attributable ¢b gwent. In the case of a Eurodollar
Loan, such loss, cost or expense to any Lendek shaleemed to include an amount determined by kenber to be the excess, if any, of
(i) the amount of interest which would have accraedhe principal amount of such Loan had such enenoccurred, at the Eurodollar Base
Rate or the Eurocurrency Base Rate that would baea applicable to such Loan, for the period fromdate of such event to the last day of
the then current Interest Period therefor (orh¢ase of a failure to borrow, convert or contjrifaethe period that would have been the
Interest Period for such Loan), over (ii) the antaefrinterest which would accrue on such princgalount for such period at the interest rate
which such Lender would bid were it to bid, at tsenmencement of such period, for dollar deposits cdmparable amount and period from
other banks in the eurodollar market. A certificat@any Lender setting forth any amount or amotimis such Lender is entitled to receive
pursuant to this Section shall be delivered toGbenpany and shall be conclusive absent manifest.&fhe Company shall pay such Lender
the amount shown as due on any such certificatéwitO days after receipt thereof.

3.4. (a) Payments Free of Taxesny and all payments by or on account of anygailon of any Loan Party under any Loan Document
shall be made without deduction or withholding &0y Taxes, except as required by applicable laanyfapplicable law (as determined in
good
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faith discretion of an applicable withholding agemrgtjuires the deduction or withholding of any Tebm any such payment by a withholding
agent, then the applicable withholding agent dhakntitled to make such deduction or withholding ahall timely pay the full amount
deducted or withheld to the relevant Governmentaharity in accordance with applicable law andsuith Tax is an Indemnified Tax, then
the sum payable the applicable Loan Party shaltreased as necessary so that after such deductiwithholding has been made (includ
such deductions and withholdings applicable totamtil sums payable under this Section) the appléicRecipient receives an amount equal
to the sum it would have received had no such demuor withholding been made.

(b) Payment of Other Taxes by the Borrow&ach applicable Borrower shall timely pay any te tblevant Governable
Authority in accordance with applicable law, otttz option of the Administrative Agent, timely rénorse it for, Other Taxes.

(c) Evidence of Paymentas soon as practicable after any payment of Tayemly Loan Party to a Governmental
Authority pursuant to this Section, such Loan Pahsll deliver to the Administrative Agent the dnigl or a certified copy of a receipt issued
by such Governmental Authority evidencing such paytna copy of the return reporting such paymeimtloer evidence of such payment
reasonably satisfactory to the Administrative Agent

(d) Indemnification by the Loan Partiékhe Loan Parties shall jointly and severally indé@neach Recipient, within 10
days after demand therefor, for the full amourdmf Indemnified Taxes (including Indemnified Taxeposed or asserted on or attributable
to amounts payable under this Section) payableink lpy such Recipient or required to be withheldeducted from a payment to such
Recipient and any reasonable expenses arisindfithierer with respect thereto, whether or not suatemnified Taxes were correctly or
legally imposed or asserted by the relevant Goventai Authority. A certificate as to the amounsath payment or liability delivered to the
Borrower by a Lender (with a copy to the Adminititra Agent), or by the Administrative Agent on @&n behalf or on behalf of a Lender,
shall be conclusive absent manifest error.

(e) Indemnification by the LenderSach Lender shall severally indemnify the Admirasitre Agent, within 10 days after
demand therefor, for (i) any Indemnified Taxesibitttable to such Lender (but only to the extent #rey Loan Party has not already
indemnified the Administrative Agent for such Indeifred Taxes and without limiting the obligation thie Loan Parties to do so), (ii) any
Taxes attributable to such Lender’s failure to chnwith the provisions of Section 13.1 relatingth@ maintenance of a Participant Register
and (iii) any Excluded Taxes attributable to suemdler, in each case, that are payable or paideodiministrative Agent in connection with
any Loan Document, and any reasonable expens@watierefrom or with respect thereto, whetherarsuch Taxes were correctly or
legally imposed or asserted by the relevant Govenmtal Authority. A certificate as to the amounsath payment or liability delivered to &
Lender by the Administrative Agent shall be conislasabsent manifest error. Each Lender hereby aatt®the Administrative Agent to set
off and apply any and all amounts at any time owguch Lender under any Loan Document or otherp@yable by the Administrative
Agent to the Lender from any other source againgtaanount due to the Administrative Agent undes fharagraph (e).

(f) Status of Lendergi) Any Lender that is entitled to an exemptionnfror reduction of withholding Tax with respect to
payments made under any Loan Document shall deliviére Borrower and the Administrative Agent,te time or times reasonably
requested by the Borrower or the Administrative Atgsuch properly completed and executed docurientegasonably requested by the
Borrower or the Administrative Agent as will permiich payments to be made without withholding @& egduced rate of withholding. In
addition, any Lender, if reasonably requested kyBbrrower or the Administrative Agent, shall delissuch other documentation prescribed
by applicable law or
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reasonably requested by the Borrower or the Adimatise Agent as will enable the Borrower or thernfidistrative Agent to determine
whether or not such Lender is subject to backuphweiiding or information reporting requirements. Withstanding anything to the contrary
in the preceding two sentences, the completiomgian and submission of such documentation (atieen such documentation set forth in
Section 3.4(f)(ii)(A), (ii)(B) and (ii)(D) below)tsall not be required if in the Lender’s reasonabtiyment such completion, execution or
submission would subject such Lender to any mdtenieeimbursed cost or expense or would materjaigjudice the legal or commercial
position of such Lender.

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

(A) any Lender that is a U.S. Person shall delteghe Borrower and the Administrative Agent orpdor to the date on which
such Lender becomes a Lender under this Agreeraadtfom time to time thereafter upon the reasanedjuest of the Borrower or the
Administrative Agent), executed originals of IRSTFOW-9 certifying that such Lender is exempt fronsUFederal backup withholding tax;

(B) any Foreign Lender shall, to the extent ieigdlly entitled to do so, deliver to the Borrowadahe Administrative Agent (in
such number of copies as shall be requested ieti@ent) on or prior to the date on which suchelgm Lender becomes a Lender under
Agreement (and from time to time thereafter upanrdasonable request of the Borrower or the Adinatise Agent), whichever of the
following is applicable:

(1) in the case of a Foreign Lender claiming thedfiés of an income tax treaty to which the Uniftdtes is a party (x) with
respect to payments of interest under any Loan Beat, executed originals of IRS Form W-8BEN esHdifig an exemption
from, or reduction of, U.S. Federal withholding Tursuant to the “interest” article of such taxatgeand (y) with respect to any
other applicable payments under any Loan Docunief,Form W-8BEN establishing an exemption fromrestuction of, U.S.
Federal withholding Tax pursuant to the “businasdits” or “other income” article of such tax trgat

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

(3) in the case of a Foreign Lender claiming thedfiés of the exemption for portfolio interest un@&ection 881(c) of the
Code, (x) a certificate substantially in the forfrExhibit E-1 to the effect that such Foreign Lender is not ankjavithin the
meaning of Section 881(c)(3)(A) of the Code, a fitdcent shareholder” of the Borrower within the meg of Section 881(c)(3)
(B) of the Code, or a “controlled foreign corpooail described in Section 881(c)(3)(C) of the Coalé (J.S. Tax Compliance
Certificate”) and (y) executed originals of IRS Form W-8BEN; o

(4) to the extent a Foreign Lender is not the herafowner, executed originals of IRS Form W-8IMatcompanied by IRS
Form W-8ECI, IRS Form W-8BEN, a U.S. Tax Complia@xertificate substantially in the form of ExhibitZor Exhibit E3, IRS
Form W-9, and/or other certification documents freath beneficial owner, as applicable; provittet if the Foreign Lender is a
partnership and one or more direct or indirectrgag of such Foreign Lender are claiming the pbeotiaterest exemption, such
Foreign Lender may provide a U.S. Tax Complianceif@mte substantially in the form of Exhibit&on behalf of each such
direct and indirect partner;
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(C) any Foreign Lender shall, to the extent ieigdlly entitled to do so, deliver to the Borrowadahe Administrative Agent (in
such number of copies as shall be requested ieti@ent) on or prior to the date on which suchelgm Lender becomes a Lender under
Agreement (and from time to time thereafter upanrrasonable request of the Borrower or the Adinatige Agent), executed originals of
any other form prescribed by applicable law assasbfr claiming exemption from or a reduction irBUFederal withholding Tax, duly
completed, together with such supplementary doctatien as may be prescribed by applicable law tonfiehe Borrower or the
Administrative Agent to determine the withholdingdeduction required to be made; and

(D) if a payment made to a Lender under any Loaoubtent would be subject to U.S. Federal withholdiag imposed by
FATCA if such Lender were to fail to comply withetlapplicable reporting requirements of FATCA (irthg those contained in
Section 1471(b) or 1472(b) of the Code, as appé)abuch Lender shall deliver to the Borrower #me Administrative Agent at the time or
times prescribed by law and at such time or tineesonably requested by the Borrower or the Adnmatise Agent such documentation
prescribed by applicable law (including as presmiby Section 1471(b)(3)(C)(i) of the Code) andhsadditional documentation reasonably
requested by the Borrower or the Administrative #tgges may be necessary for the Borrower and theiridirative Agent to comply with
their obligations under FATCA and to determine thath Lender has complied with such Lender’s obbga under FATCA or to determine
the amount to deduct and withhold from such paynfeolely for purposes of this clause (D), “FATCAfladl include any amendments made
to FATCA after the date of this Agreement.

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

(g) Treatment of Certain Refundfany party determines, in its sole discretionreigd in good faith, that it has received a
refund of any Taxes as to which it has been indBathpursuant to this Section 3.4 (including by tfayment of additional amounts pursuant
to this Section 3.4), it shall pay to the indemimifyparty an amount equal to such refund (but tmithe extent of indemnity payments made
under this Section 3.4 with respect to the Taxemgirise to such refund), net of all out-of-pocka&penses (including Taxes) of such
indemnified party and without interest (other ttaay interest paid by the relevant Governmental ity with respect to such refund). Such
indemnifying party, upon the request of such indifieth party, shall repay to such indemnified patg amount paid over pursuant to this
paragraph (g) (plus any penalties, interest orratharges imposed by the relevant Governmental &ityf) in the event that such indemnifi
party is required to repay such refund to such @uowental Authority. Notwithstanding anything to tbentrary in this paragraph (g) , in no
event will the indemnified party be required to @ay amount to an indemnifying party pursuant te garagraph (g) the payment of which
would place the indemnified party in a less favtgaiet after-Tax position than the indemnified pavbuld have been in if the Tax subject to
indemnification and giving rise to such refund mad been deducted, withheld or otherwise imposefitla@ indemnification payments or
additional amounts with respect to such Tax hagnbeen paid. This paragraph shall not be constaueghjuire any indemnified party to
make available its Tax returns (or any other infation relating to its Taxes that it deems configdhto the indemnifying party or any other
Person.

(h) Survival.Each party’s obligations under this Section 3.4lshavive the resignation or replacement of the
Administrative Agent or any assignment of rights bithe replacement of, a Lender, the terminatiotne Commitments and the repayment,
satisfaction or discharge of all obligations unadey Loan Document.

(i) Defined Terms For purposes of this Section 3.4, the term “Lehoieludes any Issuing Bank and the term “applieab
law” includes FATCA.
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3.5. Mitigation Obligations; Replacement of Lenders

(a) If any Lender requests compensation under @e8ét2, or if any Borrower is required to pay adgitional amount to
any Lender or any Governmental Authority for the@amt of any Lender pursuant to Section 3.4, theh $ ender shall use reasonable efl
to designate a different lending office for fundimgbooking its Loans hereunder or to assign ghts and obligations hereunder to another of
its offices, branches or affiliates, if, in the grdent of such Lender, such designation or assigh(jemould eliminate or reduce amounts
payable pursuant to Section 3.2 or 3.4, as themagebe, in the future and (ii) would not subjastls Lender to any unreimbursed cost or
expense and would not otherwise be disadvantageaisch Lender. The Company hereby agrees to pagasionable costs and expenses
incurred by any Lender in connection with any sdekignation or assignment including the $3,50Cctegemplated by Section 13.1(b).

(b) If any Lender (i) shall become affected by afiyhe changes or events described in Sectionr332ocand a Borrower is
required to pay additional amounts or make indeynpatyments with respect to the Lender thereundgrs @ Defaulting Lender or (iii) has
failed to consent to a proposed amendment, waischarge or termination which pursuant to the seofmSection 8.2 or any other provision
of any Loan Document requires the consent of &lcééd Lenders and with respect to which the Reguienders shall have granted their
consent (any such Lender being hereinafter refdoed a “ Departing Lendé&), then in such case, the Borrowers may, upoeaidtl five
Business Days' notice to the Administrative Agemd guch Departing Lender (or such shorter noticmgepecified by the Administrative
Agent), designate a replacement lender acceptaltteetAdministrative Agent (a_* Replacement Lenteo which such Departing Lender
shall, subject to its receipt (unless a later d@ate¢he remittance thereof shall be agreed upotheyBorrowers and the Departing Lender) o
amounts owed to such Departing Lender under Sec8cdhor 3.4, assign all (but not less than alfjsinterests, rights, obligations, Loans
and Commitments hereunder; provided, that the Diegalcender shall have received payment of an amegual to the outstanding principal
of its Loans and participations in Facility LC Disbements and Swing Loans, accrued interest theaeorued fees and all other amounts
payable to it hereunder, from the Replacement Lefide¢he extent of such outstanding principal andrued interest and fees) or the
Borrowers (in the case of all other amounts). Upoy assignment by any Lender pursuant to this @e&ti5 becoming effective, the
Replacement Lender shall thereupon be deemedadibender” for all purposes of this Agreement (@slsuch Replacement Lender was,
itself, a Lender prior thereto) and such Departigder shall thereupon cease to be a “Lender” l[fqgruaposes of this Agreement and shall
have no further rights or obligations hereundehng¢othan pursuant to Section 3.2 or 3.4 and Sedfior) while such Departing Lender was a
Lender.

(c) Notwithstanding any Departing Lender’s failarerefusal to assign its rights, obligations, Loand Commitments
under this Section 3.5, the Departing Lender stedke to be a “Lender” for all purposes of thisekgnent and the Replacement Lender shall
be substituted therefor upon payment to the Damattender by the Replacement Lender of all amossit$orth in this Section without any
further action of the Departing Lender.

ARTICLE IV
CONDITIONS PRECEDENT

4.1. Closing ConditionsOn the date hereof, the Borrowers shall furnistshall cause to be furnished, to the Administeafhgent, witt
sufficient copies for the Lenders, each of theofwihg:
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(a) Copies of the articles of incorporation or $ambrganizational documents of each Borrower ahdy promptly after th
date hereof, each Guarantor, together with all aimemts thereto, and a certificate of good standirgjmilar governmental evidence of
corporate existence, all certified by the Secretargn Assistant Secretary of each Borrower ant &a@rantor.

(b) Copies, certified by the Secretary or an AasisBecretary or other duly authorized represemtati each Borrower and
each Guarantor, of its by-laws and of its boardiafctors’ resolutions (and resolutions of othedies, if any are deemed necessary by
counsel for any Lender) authorizing the executibthe Loan Documents.

(c) An incumbency certificate, executed by the 8ty or an Assistant Secretary of each Borrowdremth Guarantor,
which shall identify by name and title and bearghgnature of the officers of such Borrower or s@harantor authorized to sign the
applicable Loan Documents and to make borrowingsureler, upon which certificate the Administratigent and the Lenders shall be
entitled to rely until informed of any change initmg by such Borrower or such Guarantor.

(d) An opening compliance certificate, signed by Besignated Financial Officer of the Company, ifiosn satisfactory t
the Administrative Agent.

(e) A written opinion of the Borrowers’ and Guamanst counsel, addressed to the Lenders, in a faga@able to the
Administrative Agent.

(f) Executed copies of the Consent and Amendmefiodihiteral Documents and any additional CollatBratuments,
Guaranties and other agreements, certificatesséanches and other documents in connection thiéregguested by the Administrative
Agent, each duly executed by the Borrowers or thar@ntors, as appropriate.

(g) Copies of all governmental and nongovernmestiakents, approvals, authorizations, declaratieggstrations or
filings required on the part of any Borrower or dyarantor in connection with the execution, deinend performance of the Loan
Documents or the transactions contemplated heretheoeby or as a condition to the legality, vajidir enforceability of the Loan
Documents, certified as true and correct in fultéand effect as of the Effective Date by a dultharized officer of the Borrowers, or if
none is required, a certificate of such officethat effect.

(h) Payment of all fees owing by the Borrowers #relGuarantors as of the Effective Date.

(i) Satisfactory results of all due diligence reegdiby the Administrative Agent or the Required ders, including a revie'
of all contingent liabilities, a review of contraand insurance, a review of all litigation, angtimmmental matters and other due diligence.

()) Executed agreements from each Exiting Lenddoim satisfactory to the Administrative Agent, aalbparties hereto
(i) agree that such agreements will constitutessigament of the each Exiting Lender’s interestauride Existing Agreement to the Lenders
to effectuate the Commitments and Pro Rata Sharsmplated by this Agreement and (ii) acknowlethge each Exiting Lender will not be
a party hereto.
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(k) Copies of the unqualified audited consoliddiedncial statements of the Company and its Suas&s for the fiscal
year ended December 31, 2012 and copies of theallg prepared consolidated financial statemehte@ Company and its Subsidiaries
the fiscal quarter ended September 30, 2013, tegetith prospective financial statements for thenpany and its Subsidiaries, in each case
in form and substance satisfactory to the Admiatste Agent.

() Since December 31, 2012, evidence reasonakibfaetory to the Administrative Agent that themstbeen no change in
the business, property, condition (financial oreotise) or results of operations of the Companyiem8ubsidiaries which could reasonably
be expected to have a Material Adverse Effect.

(m) Such other agreements and documents, andtietastion of such other conditions as may be negliby the
Administrative Agent.

4.2. Each AdvanceThe Lenders shall not be required to make anyntsaer shall any Issuer be required to issue attet ef Credit,
unless on the applicable Borrowing Date, both keford after giving effect on a pro forma basisuiths_oan or Letter of Credit:

(a) There exists no Default or Unmatured Default.

(b) The representations and warranties of the [Reties set forth in the Loan Documents are traecanrect in all
material respects (except that any representatisraranty which is already qualified as to matésiaor by reference to Material Adverse
Effect shall be true and correct in all respectspnd as of such Borrowing Date, except to thent)gech representations and warranties
expressly relate to an earlier date, in which cash representations and warranties shall havetbeeand correct in all material respects as
of such earlier date;

(c) All legal matters incident to the making of Bumans or the issuance of such Facility Lette€addit shall be
satisfactory to the Administrative Agent and itsiesel.

(d) If such Loan is an initial Loan to a ForeignbSigliary Borrower, the Administrative Agent shadive received a Foreign
Subsidiary Opinion in respect of such Foreign Sdibsy Borrower and such other documents requestadebAdministrative Agent.

Each Borrowing notice with respect to each borranby a Borrower hereunder or each request forsuraigce of a Facility Letter of
Credit shall constitute a representation and wayrby the Company and such Borrower that the camstcontained in Sections 4.2(a),
(b) and (c) have been satisfied.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

Each of the Company and the Foreign Subsidiaryd®ears (insofar as the representations and warsasgieforth below relate to such
Foreign Subsidiary Borrower) represents and wasremthe Lenders that:

5.1. Corporate Existence and Standifiach of the Company and its Subsidiaries is paration, partnership, limited liability company
or other organization, duly organized and validtiseng under the laws of its jurisdiction of orgzetion and has all requisite corporate,
partnership, company or similar authority to cortdtecbusiness as presently conducted.

5.2. Authorization and Validity Each Borrower has the corporate or other poweraauthority and legal right to execute and delibher
Loan Documents and to perform its obligations theder. The execution and delivery by each of the@®wers of the Loan Documents and
the
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performance of their obligations thereunder havenlstuly authorized by proper corporate proceediagd,the Loan Documents to which
they are a party constitute legal, valid and bigddbligations of the Borrowers enforceable agaimstBorrowers in accordance with their
terms, except as enforceability may be limited agksuptcy, insolvency or similar laws affecting #veforcement of creditors’ rights
generally and by general principles of equity.

5.3._.No Conflict; Government Consenlleither the execution and delivery by the Borrmaaf the Loan Documents, nor the
consummation of the transactions therein conterag)ator compliance with the provisions thereof widllate any law, rule, regulation, ord
writ, judgment, injunction, decree or award bindorgthe Company or any of its Subsidiaries or tbenfany’s or any Subsidiary’s articles of
incorporation, code of regulations or by-laws @ firovisions of any material indenture, instrun@magreement to which the Company or
any of its Subsidiaries is a party or is subjectywhich it, or its Property, is bound, or coaflivith or constitute a default thereunder, or
result in the creation or imposition of any Lieth@r than any Lien permitted by Section 6.14) fmproon the Property of the Company or a
Subsidiary pursuant to the terms of any such indentnstrument or agreement. Other than thosehlédwe been obtained, no order, con:
approval, license, authorization, or validationaffiling, recording or registration with, or exetion by, or other action in respect of any
governmental or public body or authority, or anpdivision thereof, is required to authorize, ordquired in connection with the execution,
delivery and performance of, or the legality, vayidbinding effect or enforceability of, any ofd¢h.oan Documents.

5.4. Financial Statement®\ll financial statements of the Company and ib&diaries heretofore delivered to the Lendersewer
prepared in accordance with GAAP in effect on theeduch statements were prepared and fairly presatt material respects the
consolidated financial condition and operationshef Company and its Subsidiaries.

5.5. Material Adverse Changé&ince December 31, 2012, there has been no aladdsierse change in the business, Property, ¢ondit
(financial or otherwise) or results of operatiofsh® Company and its Subsidiaries, taken as aavhol

5.6. Taxes The Company and its Subsidiaries have filed aitédl States federal tax returns and all other rizt@x returns which are
required to be filed by any Governmental Authodtd have paid all taxes shown as due pursuantdaetarns or pursuant to any assesst
received by the Company or any of its Subsididnieany Governmental Authority, except such taxieany, as are being contested in good
faith and as to which adequate reserves have begidpd in accordance with GAAP and as to whictLiem (other than as permitted by
Section 6.14) exists except as could not reasortabBxpected to result in a Material Adverse EffBict material tax liens have been filed i
no claims are being asserted with respect to acly |axes, other than as permitted by Section 6.14.

5.7. Litigation and Contingent Obligation&xcept as set forth on Schedule 5.7 hereto, ikare litigation, arbitration or proceeding
pending or, to the knowledge of any of the CompamyXecutive officers, any governmental investigatioinquiry pending or any litigation,
arbitration, governmental investigation, proceedingnquiry threatened against or affecting the @any or any of its Subsidiaries which
could reasonably be expected to have a MateriakfsvEffect or which seeks to prevent, enjoin daydthe making of the Loans or
Advances. Other than any liability incident to suitiation, arbitration or proceedings listed och8dule 5.7, the Company and its
Subsidiaries have no material contingent obligatioot provided for or disclosed in the financiatsiments referred to in Section 5.4.

5.8._SubsidiariesSchedule 5.8 hereto contains an accurate lsl &ubsidiaries of the Company as of the datdisfAgreement,
setting forth their respective jurisdictions of dmporation or organization and the percentage &if liespective capital stock owned by the
Company or other Subsidiaries. All of the issued antstanding shares of Capital Stock of such Siidrées held by the Company have been
duly authorized and issued and are fully paid anttassessable.
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5.9. ERISA. Each member of the Controlled Group has fulfiltsdnaterial obligations under the minimum fundgigndards of ERISA
and the Code with respect to each Plan. Each meoilee Controlled Group is in material complianag¢h the applicable provisions of
ERISA and the Code with respect to each Plan exgbpte such noncompliance would not have a Mat@dakrse Effect. Each Plan
complies in all material respects with all applieatequirements of law and regulations, no Reptet&lvent which has or may result in any
material liability has occurred with respect to &ign, and no steps have been taken to reorganteensinate any Single Employer Plan. No
member of the Controlled Group has (i) sought aseradf the minimum funding standard under Sectid® df the Code in respect of any
Plan, (ii) failed to make any contribution or payrh# any Single Employer Plan or MultiemployeriRlar made any amendment to any F
which has resulted or could reasonably be expédoteskult in the imposition of a Lien or the pogtiof a bond or other security under ERISA
or the Code or (iii) incurred any material, actligbility under Title IV of ERISA other than a lidity to the PBGC for premiums under
Section 4007 of ERISA.

5.10._Accuracy of InformationNo information, exhibit or report furnished byet@ompany or any of its Subsidiaries in writinghe
Administrative Agent or to any Lender in connectigith the negotiation of the Loan Documents (exaigdinancial projections, estimates,
budgets or other forward looking statements or g@maarket data) contained any material misstat¢miefact or omitted to state a material
fact or any fact necessary to make the statementsioed therein not misleading in light of thecaimstances in which made, as of the date
thereof. All financial projections, estimates, batigand other forward looking statements furnighethe Company or any of its Subsidiaries
in writing to the Administrative Agent or to any heer in connection with the negotiation of the L&ztuments have been prepared in good
faith based upon accurate and complete histortal fibr the Company and its Subsidiaries and redderassumptions.

5.11. Requlations T, U and XNeither the Company nor any of its Subsidiaridgm®ds or maintains, in the ordinary course of hess,
credit for the purpose, whether immediate, inciderdr ultimate, of buying or carrying margin stqekithin the meaning of Regulations T, U
or X of the Board of Governors of the Federal Res@&ystem), and no part of the proceeds of any Actvavill be used for the purpose,
whether immediate, incidental, or ultimate, of lngyor carrying any such margin stock or maintairongxtending credit to others for such
purpose. After applying the proceeds of each Adgasach margin stock will not constitute more tB&#o of the value of the assets (eithe
the Company alone or of the Company and its Sudn$édi on a consolidated basis) that are subjeaty@rovisions of any Loan Document
that may cause the Advances to be deemed secumectjydor indirectly, by such margin stock. Ther@eany and its Subsidiaries are in
compliance with Section 6.2.

5.12. Material AgreementsNeither the Company nor any Subsidiary is a p@argny agreement or instrument or subject to dyter
or other corporate restriction the existence ofguarance of which, or compliance with which, couddsonably be expected to have a
Material Adverse Effect. Neither the Company noy Sabsidiary is in default in the performance, obaerce or fulfilment of any of the
obligations, covenants or conditions containedniyn agreement to which it is a party (including agyeement or instrument evidencing or
governing Indebtedness), which default could reablynbe expected to have a Material Adverse Effect.

5.13._Compliance With LawsThe Company and its Subsidiaries have complie¢d all applicable statutes, rules, regulationseosan
restrictions of any domestic or foreign governmanany instrumentality or agency thereof, havimgspliction over the conduct of their
respective businesses or the ownership of thgdetve Property if failure to comply could reasblysbe expected to have a Material
Adverse Effect.
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5.14. Plan Assets; Prohibited Transactiofie Company and its Subsidiaries have not engiagaay prohibited transaction within the
meaning of Section 406 of ERISA or Section 497%efCode which could reasonably be expected tdtri@sany material liability; and
neither the execution of this Agreement nor the ingkf Loans (assuming that the Lenders do not amdof the Loans with any “plan
assets” as defined above) hereunder give rissmtmaxempt prohibited transaction within the megrihSection 406 of ERISA or
Section 4975 of the Code.

5.15._Environmental Matterdn the ordinary course of its business, the efficof the Company consider the effect of Enviromtale
Laws on the business of the Company and its Subgédj in the course of which they identify andleate potential risks and liabilities
accruing to the Company and its Subsidiaries digntgronmental Laws. Except as set forth on Scree8ul5 hereto, on the basis of this
consideration, the Company has reasonably conclindgdEnvironmental Laws cannot reasonably be @rggo have a Material Adverse
Effect. Neither the Company nor any Subsidiary teagived any notice to the effect that its operetiare not in material compliance with i
of the requirements of applicable Environmental saware the subject of any federal or state ifnyatsvn evaluating whether any remedial
action is needed to respond to a release of ang tmhazardous waste or substance into the envieoi, which non-compliance or remedial
action could reasonably be expected to have a Mbatsdverse Effect.

5.16. Investment Company AcNo Borrower is an “investment company” or a comp&ontrolled” by an “investment company”,
within the meaning of the Investment Company Ac1®40, as amended.

5.17. Foreign Subsidiary Borrowerga) Except as described on Schedule 5.8, eadidgroBubsidiary Borrower is a direct or indirect
Wholly-Owned Subsidiary of the Company (excludirigedtor qualifying shares); and

(b) Each Foreign Subsidiary Borrower will have, ofiecoming a party hereto, all right and authdotgnter into this Agreement and
each other Loan Document to which it is a partyl mperform all of its obligations under this azath other Loan Document to which itis a
party; all of the foregoing actions will have beaken prior to any request for Advances by such@®wer, duly authorized by all necessary
action on the part of such Borrower, and when $taieign Subsidiary Borrower becomes a party hethi® Agreement and each other Loan
Document to which it is a party will constitute ibhnd binding obligations of such Borrower enfaidoke in accordance with their respective
terms except as such terms may be limited by tpécapion of bankruptcy, moratorium, insolvency aichilar laws affecting the rights of
creditors generally and by general principles afigqg

5.18._ Ownership of Propertie©n the Effective Date, the Company and its Suasas will have good title, free of all Liens (eththan
as permitted by Section 6.14), to all Property asskts reflected in the financial statements agdvoy it.

5.19. Solvency (i) Immediately after the consummation of thansactions to occur on the Effective Date and imitedy following the
making of each Advance, if any, made on the Effecbate and after giving effect to the applicatidrthe proceeds of such Advances, (a) the
fair value of the assets of the Company and itsHBlidries on a consolidated basis, at a fair vadnatvill exceed the debts and liabilities,
subordinated, contingent or otherwise, of the Camand its Subsidiaries on a consolidated basjghépresent fair saleable value of the
Property of the Company and its Subsidiaries oarsalidated basis will be greater than the amdwattwill be required to pay the probable
liability
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of the Company and its Subsidiaries on a cons@ilbtsis on their debts and other liabilities, sdinated, contingent or otherwise, as such
debts and other liabilities become absolute andiradt (c) the Company and its Subsidiaries on aaatated basis will be able to pay their
debts and liabilities, subordinated, contingentthierwise, as such debts and liabilities becomelatesand matured; and (d) the Company
and its Subsidiaries on a consolidated basis willhave unreasonable small capital with which tedemt the business in which they are
engaged as such businesses are now conductedeapibposed to be conducted after the Effective Date

5.20._Collateral DocumentExcept as set forth on Schedule 6.14, the Colai2ocuments grant a first priority, perfected and
enforceable lien and security interest on all Getlal subject to the Collateral Documents, whiehn land security interest is not void or
voidable.

5.21. Labor ControversiesThere are no labor controversies pending ohédest of the Company’s knowledge, threatenechagtie
Company or any Subsidiary, which could reasonablgxpected to have a Material Adverse Effect.

5.22. Burdensome Obligation3he Company does not presently anticipate thatdéuiexpenditures needed to meet the provisions of
federal or state statutes, orders, rules or reigakatvill be so burdensome as to cause a Matedaksse Effect.

5.23. Intellectual PropertyEach of the Company and its Subsidiaries ownis lizensed to use, all trademarks, tradenamegcse
marks, copyrights, technology, know-how and proegssgecessary for the conduct of its business asntlyr conducted (the * Intellectual
Property”) except for those the failure to own or licenseiet could not be reasonably be expected to havatarial Adverse Effect. No
claim has been asserted and is pending by anyPehstlenging or questioning the use by the Compmarany of its Subsidiaries of any such
Intellectual Property or the validity or effectivess of any such Intellectual Property, nor doeCitvapany or any of its Subsidiaries know of
any valid basis for any such claim except as caoldreasonably be expected to have a Material AdvEffect. To the knowledge of the
Company, the use of such Intellectual Propertyhgy@ompany and each of its Subsidiaries does fratge on the rights of any Person, and,
to the knowledge of the Company, no such Intel@icRroperty of the Company and its Subsidiariesbe@s infringed, misappropriated or
diluted by any other Person except for such clainfsngements, misappropriation and dilution thatthe aggregate, could not reasonably be
expected to have a Material Adverse Effect.

5.24._AntiCorruption Laws and Sanction3he Borrowers have taken actions designed torertampliance by the Borrowers, their
respective Subsidiaries and their respective dirscofficers and employees with Anti-Corruptiondsaand applicable Sanctions, and the
Borrowers, their respective Subsidiaries and ttesipective officers and employees and, to the kedgé of any Borrower, their directors are
in compliance with Anti-Corruption Laws and applida Sanctions in all material respects. None oBbeowers, any Subsidiary or any of
their respective directors, officers or employegting or benefiting in any capacity from the crdditility established hereby is a Sanctioned
Person. No borrowing or Letter of Credit, use afqareds or other transaction contemplated by thigérgent will violate Anti-Corruption
Laws or applicable Sanctions in any material respec
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ARTICLE VI
COVENANTS
During the term of this Agreement, unless the RegliLenders shall otherwise consent in writing:

6.1. Financial ReportingThe Company will maintain, for itself and eacthSidiary, a system of accounting enabling it tovide
consolidated financial statements for the Compartyeach Subsidiary in accordance with GAAP andistirto the Lenders:

(i) As soon as available, but in any event withindays after the end of each fiscal year of the @y or at such
earlier time as the SEC may require the Compamglioer its Form 10-K (commencing with the fiscalay ended December 31, 2013), an
unqualified (except for qualifications relatingabanges in accounting principles or practices céfig changes in generally accepted
accounting principles and required or approvechigy@Gompany'’s independent certified public accous)aaudit report certified by nationally
recognized independent certified public accounteettfying that the Company’s consolidated finahsitatements are fairly stated in all
material respects, in accordance with GAAP forlfitaed the Subsidiaries, including balance sheetsfahe end of such period, related
income statements, and statements of cash flowsngmanied by a certificate of said accountants thahe course of their examination
necessary for their certification of the foregoittggy have obtained no knowledge of any Defaultimmatured Default, or if, in the opinion
such accountants, any Default or Unmatured Defddll exist, stating the nature and status thereof.

(i) As soon as available, but in any event withthdays after the end of each of the first threeali quarters of each
fiscal year of the Company or at such earlier tanéhe SEC may require the Company to deliveratsnFL0-Q (commencing with the fiscal
quarter ended March 31, 2014), for itself and thbs&liaries, consolidated unaudited balance staeseds the close of each such period and
related income statement and a statement of casfs fbor the period from the beginning of such figasar to the end of such quarter, all
certified by a Designated Financial Officer of thempany.

(iii) Together with the financial statements regdiunder Sections 6.1(i) and (ii), a compliancéifteate in a form
reasonably acceptable to the Administrative Agagriesd by a Designated Financial Officer of the Camp(x) showing the calculations
necessary to determine compliance with this Agregrfiecluding Sections 6.19 and 6.20) and stativag ho Default or Unmatured Default
exists, or if any Default or Unmatured Default éxjstating the nature and status thereof anddying whether any change in GAAP or in
application thereof has occurred since the dateedCompany’s audited financial statements foffigeal year ending December 31, 2012,
and if any such change has occurred, specifying sbhange in reasonable detail and the effect df shange on the financial statements
accompanying such certificate;

(iv) As soon as possible and in any event withBusiness Days after (x) receipt by the Company,(sghd
determination is made by the Company concerningatehbl Adverse Effect with respect thereto, a copga) any notice or claim to the
effect, that the Company or any of its Subsidiaisesr may be liable to any Person as a resuh@ftlease by the Company, any of its
Subsidiaries, or any other Person of any toxicamalndous waste or substance into the environm8ranf notice alleging any violation of
any federal, state or local environmental, heattbadety law or regulation by the Company or anjtoSubsidiaries, and (c) any notice of
occurrence of any Reportable Event, which, in ezde, could reasonably be expected to have a ldifelverse Effect.
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(v) Promptly after the sending or filing thereodpies of all reports, proxy statements and findreteements which
the Company or any of its Subsidiaries sends fdex with any of their respective security holdersany securities exchange or the SEC
pertaining to the Company or any of its Subsid&ée the issuer of securities:

(vi) Promptly and in any event within 10 Businessy® after receipt, a copy of any management letteomparable
analysis prepared by the auditors for the Compamanyg of its Subsidiaries;

(vii) Within 60 days after the end of each fiscahy of the Company, a budget and forecast prefmréue Company
for such fiscal year in detail satisfactory to tketministrative Agent;

(viii) Promptly, such other information respectitihge business, properties, operations or condifinancial or
otherwise, of the Company or any of their respec8ubsidiaries as any Lender or the Administrafigent may from time to time reasonal
request.

Information required to be delivered pursuant ie Bection 6.1 shall be deemed to have been detiiésuch information, or one or more
annual or quarterly reports containing such infdioma shall have been posted by the Administrafigent on an IntraLinks or similar site to
which the Lenders have been granted access orspotis shall be available on the website of th€ &Ehttp://www.sec.gov or on the
Company'’s website at http://www.myersindustries.ctrformation required to be delivered pursuarthie Section may also be delivered by
electronic communications pursuant to proceduresoyed by the Administrative Agent.

6.2._Use of Proceedsrhe Company will, and will cause each Subsidtaryse the proceeds of all Advances for workingjtehor
general corporate purposes, including strategiarales, and to repay outstanding Advances. Notigegiroceeds of any of the Advances
made under this Agreement will be used, whethectly or indirectly, in violation of any applicablaw or regulation, including without
limitation Regulations T, U or X, or to purchasecarry any Margin Stock. The Borrowers will not uegt any borrowing or Letter of Credit,
and the Borrowers shall not use, and shall prothattheir respective Subsidiaries and its or trespective directors, officers, employees
agents shall not use, the proceeds of any borrowingtter of Credit (A) in furtherance of an offeayment, promise to pay, or authorization
of the payment or giving of money, or anything edé@alue, to any Person in violation of any Antit@iption Laws, (B) for the purpose of
funding, financing or facilitating any activitielsusiness or transaction of or with any Sanctione@dh, or in any Sanctioned Country, or
(C) in any manner that would result in the violatimf any Sanctions applicable to any party hereto.

6.3. Notice of Material EventsThe Company will give prompt notice in writing tiee Administrative Agent of the occurrence of the
following: (a) the occurrence of any Default or Ustiered Default of which any Loan Party has knowsdmd (b) the filing or
commencement of any action, suit or proceedingriyefore any arbitrator or Governmental Authorigyamst or affecting the Company or
any of its Subsidiaries that, if adversely detemdinvould reasonably be expected to result in @&NatAdverse Effect as reasonably
determined by the Company.

6.4._ Conduct of BusinessThe Company will, and will cause each Subsidtarycarry on and conduct its business in substgntie
same fields of enterprise as it is presently cotetliand to do all things necessary to remain cdgriporated, validly existing and in good
standing in its jurisdiction of organization (suttjéo Section 6.11) and maintain all requisite atity to conduct its business in each
jurisdiction in which its business is conducted;ept in any such case where such failure wouldeasonably be expected to have a Mat:
Adverse Effect.

61



6.5. Taxes The Company will, and will cause each Subsidtarytimely file, complete and correct United Stdsderal and applicable
foreign, state and local tax returns required by dad pay when due all taxes, assessments andngoestal charges and levies upon it or its
income, profits or Property, except those whichteig contested in good faith by appropriate pedaggs and with respect to which
adequate reserves have been set aside in accoménc@AAP and those which the failure to file aypwould not reasonably be expected to
have a Material Adverse Effect.

6.6._Insurance The Company will, and will cause each Subsidiarymaintain in full force and effect insurancetwiesponsible and
reputable insurance companies or associationscim @mounts, on such terms and covering such iiistisiding fire and other risks insured
against by extended coverage, as is usually caosiemmpanies engaged in similar businesses anthgwimilar properties similarly situat
and maintain in full force and effect public lighilinsurance, insurance against claims for persiofiary or death or property damage
occurring in connection with any of its activitiesany of any properties owned, occupied or colgdadby it, in such amount as it shall
reasonably deem necessary, and maintain suchiotheance as may be required by law or as maydeested by the Administrative Agent,
provided that it is acknowledged that the Compamy its Subsidiaries may continue to self-insureannection with health insurance and
workers compensation consistent with their pasttes.

6.7. Compliance with LawsThe Company will, and will cause each Subsidtarycomply with all laws, rules, regulations, orslawrits,
judgments, injunctions, decrees or awards to whintay be subject except for such noncompliance@sdd not reasonably be expectec
have a Material Adverse Effect. Each Borrower ke actions designed to ensure compliance by tneo®ers, their respective Subsidiar
and their respective directors, officers and emgdsywith Anti-Corruption Laws and applicable Samtdi

6.8. Maintenance of Propertie$he Company will, and will cause each Subsidtarydo all things reasonably necessary to maintain,
preserve, protect and keep its material Propergood repair, working order and condition (ordinesgar and tear excepted), and make all
reasonably necessary and proper repairs, renemglgeplacements.

6.9. Inspection The Company will, and will cause each Subsidtarypermit the Administrative Agent and the Lendelisectly or by
their respective representatives and agents, peatgat no cost to any Borrower and subject tdidentiality requirements of Section 10.11)
any of the Property, corporate books and finarreiebrds of the Company and each Subsidiary, to Exaand make copies of the books of
accounts and other financial records of the Companiyeach Subsidiary, and to discuss the affairanées and accounts of the Company
each Subsidiary with, and to be advised as todheeduy, their respective officers upon reasonatite potice at such reasonable times and
intervals as the Administrative Agent or any Lenderthe case may be, may designate; providedsinédng as no Default or Unmatured
Default has occurred and is continuing, the Adntiatsse Agent and the Lenders shall endeavor tadinate their inspections, examinations
and discussions pursuant to this Section 6.9.

6.10. IndebtednessThe Company will not, nor will it permit any Sudisry to, create, incur or suffer to exist any ebtedness
(including without limitation Contingent Obligatiejy except:

(i) The Loans, the Facility Letters of Credit ahe other Obligations.
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(i) Indebtedness of the Company or any Domestigsiliary which is a Guarantor owing to the Compangny of
its Subsidiaries and Indebtedness of any Foreidnsifiary consisting of loans or advances permitig&ection 6.13(vii).

(iii) Contingent Obligations with respect to thedensement of instruments for deposit or collectiothe ordinary
course of business.

(iv) Indebtedness of the Company and its Subsebannder Rate Hedging Agreements.

(v) The 2003 Senior Notes and the 2013 Senior Npresided that the aggregate principal amounttanting
thereunder shall not exceed $100,000,000, as rdduma time to time.

(vi) Existing Indebtedness described on Schedulé,ut no increase in the amount thereof as retifroen time to
time.

(vii) Any refunding or refinancing of any Indebtezhs referred to in clauses (ii) through (vi) abgreyidedthat any
such refunding or refinancing of such Indebtedmegs not increase the principal amount thereoftshahe maturities thereof or make any
of the other terms or provisions thereof materiallgre onerous on the Company or any of its Subsédia

(viii) Indebtedness pursuant to Permitted Secutiin Transactions provided that the aggregateandsg amount
sold or financed under all Permitted Securitizafloansactions shall not exceed $50,000,000.

(ix) Other Indebtedness; provid#uht (a) at the time of the creation, incurrencassumption of such other
Indebtedness and after giving effect thereto, nfallieor Unmatured Default exists, and (b) the agate outstanding principal amount of all
such other Indebtedness of the Company and itsiabss does not exceed an amount equal to treegref $50,000,000 or 10% of the
Consolidated Total Assets at the time of the co@aincurrence or assumption of such other Indetsssl and after giving effect thereto,
provided that, of the amount of such other Indetésd permitted by this clause (b), an aggregateipal amount not more than $50,000,000
may be owing by Subsidiaries that are not Guarantor

6.11. Merger. The Company will not, nor will it permit any Sudhigry to, merge or consolidate with or into anfi@tPerson, except tt
(i) a Subsidiary may merge into the Company or alWykOwned Subsidiary, (ii) if any such merger itwes the Company, the Company
shall be the surviving corporation, and (iii) ifyasuch merger involves the Company, the ConsolilAttjusted Net Worth immediately after
the merger would be equal to or greater than thes@laated Adjusted Net Worth immediately precedingh merger.

6.12._Sale of AssetsThe Company will not, nor will it permit any Sudhiary to, lease, sell or otherwise dispose oPitgperty, to any
other Person (other than the Company or any Guanaeixcept:

(i) Sales of inventory in the ordinary course ofimess.

(ii) Sales or other dispositions in the ordinaryis®e of business of fixed assets for the purposemécing such fixed
assets, provided that such fixed assets are replgitiein 180 days of such sale or other dispositigtn other fixed assets which have a fair
market value not materially less than the fixedetsssold or otherwise disposed of.
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(iii) Any sale or other transfer of an interesticcounts or notes receivable to a Securitizatiditygpursuant to a
Permitted Securitization Transaction allowed byttens of this Agreement.

(iv) Other leases, sales (including sale leasebawrksther dispositions of its Property that, tdgetwith all other
Property of the Company and its Subsidiaries preshpleased, sold or disposed of (other than agigeed in clauses (i) through (iii) above)
permitted by this Section during the twelve-monghigd ending with the month prior to the month ihigh any such lease, sale or other
disposition occurs, do not constitute a SubstaRtiation of the Property of the Company and itssgtibries.

Notwithstanding anything in this Section 6.12 te ttontrary, (a) no such leases, sales or otheoslisgns of property may be made
(other than pursuant to clause (i) above) if anjeDke or Unmatured Default has occurred and isiooitig, and (b) all leases, sales and other
dispositions of Property at any time shall be for less than the fair market value of such Propastgetermined in good faith by the
Company. Additionally, notwithstanding anythingtiiis Section 6.12 to the contrary, (x) any Foreggisidiary may transfer any or all of its
assets to the Company, a Guarantor or a Foreigsidaty Borrower, provided that a Foreign Subsigli@orrower that has any Obligations
outstanding may not so transfer its assets to eigioiSubsidiary Borrower unless the transfereaiofl sssets assumes all such Obligations in
a manner acceptable to the Administrative Agerd, (& any Subsidiary may transfer any or all ofatsets to the Company or a Guarantor.

6.13._Investments and Acquisition¥he Company will not, nor will it permit any Sudisiry to, make or suffer to exist any Investments
(including without limitation, loans and advancesdnd other Investments in, Subsidiaries whicmatéAholly-Owned Subsidiaries), or
commitments therefor, or to create any Subsidiaty ®ecome or remain a partner in any partnershjpint venture, or make any
Acquisition of any Person, except:

(i) the Company or any of its Subsidiaries may stua cash and Cash Equivalents.

(ii) the Company and its Subsidiaries may acquire lzold receivables owing to them in the ordinayrse of
business and payable or dischargeable in accordeattteustomary trade terms.

(iii) loans and advances to employees for businelsded travel expenses, moving expenses and sithéar
expenses, in each case incurred in the ordinamseaf business and consistent with past practices.

(iv) Existing Investments in Subsidiaries and otlmestments in existence on the Effective Datedestribed in
Schedule 6.13 hereto.

(v) Loans and advances by the Company or any &utssidiaries to the Company or to any Guarantor.

(vi) Investments in a Securitization Entity in cection with Permitted Securitization Transactiond & an aggrega
outstanding amount acceptable to the Administratigent and required to consummate the Permittedrization Transactions plus
accounts or notes receivable permitted to be tearesf to a Securitization Entity in connection witbrmitted Securitization Transactions.
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(vii) Loans and advances by Foreign Subsidiary @wers to Foreign Subsidiaries, provided that soeing and
advances are evidenced by documentation, and aegros, reasonably acceptable to the Administraigent.

(viii) Other Investments and Acquisitions in anynsecutive twelve month period, provided that noaDéfor
Unmatured Default exists or would be caused theegtay if the Leverage Ratio before and after giffgct to such Investment or
Acquisition (on a pro forma basis acceptable toAtministrative Agent) is equal to or greater tl2an5:1.0, the sum of (x) the aggregate
amount of such Investments, plus (y) the aggregiateunt of consideration (including without limitati all direct payments, all earnout and
other deferred payments, all Indebtedness and otiiigrations assumed or incurred and any other fafrigonsideration) paid or payable for
such Acquisitions do not exceed in the aggregatnaount equal to $100,000,000 for any consecutiedve month period.

Notwithstanding anything herein to the contranythrex the Company nor any of its Subsidiaries simalke any Investment or Acquisiti
unless (A) the target of such Acquisition or Invesnt is in the same or similar line of businesthasCompany or reasonably related thereto,
provided that up to $50,000,000 in the aggregatg Imegpaid by the Company or any of its Subsidianesnnection with Acquisitions
pursuant to which the target is not in the samarailar line of business as the Company or readgnelated thereto, (B) the board of
directors (or similar governing body) and the mamragnt of the target of such Acquisition or Invegtirteave approved such Acquisition and
(C) no Default or Unmatured Default would exiseafyiving effect to such Acquisition or Investmenta pro forma basis acceptable to the
Administrative Agent.

6.14._Liens The Company will not, nor will it permit any Suthisiry to, create, incur, or suffer to exist angiin, of or on the Property
of the Company or any of its Subsidiaries, except:

(i) Liens for taxes, assessments or governmentaiels or levies on its Property if the same shatlbhthe time be
delinquent or thereafter can be paid without pgnailt are being contested in good faith and by ayppate proceedings and for which
adequate reserves in accordance with GAAP sha#l baen set aside on its books.

(ii) Liens imposed by law, such as carriers’, wanetemen’s and mechanid&ns and other similar liens arising in
ordinary course of business which secure paymeaobligations not more than 90 days past due orhvaie being contested in good faith by
appropriate proceedings and for which adequatevesshall have been set aside on its books.

(iii) Liens arising out of pledges or deposits underker’'s compensation laws, unemployment insueantd age
pensions, or other social security or retirememiefies, or similar legislation.

(iv) Utility easements, building restrictions aneth other encumbrances or charges against reatipyogs are of a
nature generally existing with respect to properti€a similar character and which do not in anyemal way affect the marketability of the
same or interfere with the use thereof in the ssrof the Company or the Subsidiaries.

(v) Liens existing on the Effective Date and desediin Schedule 6.14 hereto, but no increase iarn@unt secured
thereby as reduced from time to time.

(vi) Liens in favor of the Company or any Lien graohby any Subsidiary in favor of a Guarantor.
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(vii) Liens in favor of the Administrative Agentesuring the Obligations, granted pursuant to anja@wal
Document.

(viii) Liens, whether pursuant to purchase monentor Capitalized Leases, and including thosedish Schedule
6.14, securing aggregate Indebtedness of not rhare$25,000,000, either (A) placed upon equipmentachinery used in the ordinary
course of business of the Company or any Subsidiattye time of (or within 20 days after) the asifion thereof by the Company or any
such Subsidiary to secure Indebtedness incurrpdyt@ll or a portion of the purchase price therpadvidedthat the Lien encumbering the
equipment or machinery so acquired does not encuarhyeother assets of the Company or any such &abgij or (B) existing on property
other assets at the time acquired by the CompaapySubsidiary or on assets of a Person at theegiroh Person first becomes a Subsidiary
of the Company, provided that (v) any such Liensewet created at the time of or in contemplatibthe acquisition of such assets or Pel
by the Company or any of its Subsidiaries, (w)hia tase of any such acquisition of a Person, atly l&gn attaches only to the property and
assets of such Person, (x) in the case of anyaahisition of property or assets by the Compargnyr Subsidiary, any such Lien attaches
only to the property and assets so acquired antbraoty other property or assets of the ComparangrSubsidiary, (y) the Indebtedness
secured by any such Lien does not exceed 100%edathmarket value of the property and assetshighvsuch lien attaches, determined at
the time of the acquisition of such property oregs®r the time at which such Person becomes adtatysof the Company (except in the
circumstances described in this clause (B) abovea@xtent such Liens constituted customary pwemaoney liens at the time of incurrence
and were entered into in the ordinary course oinass).

(ix) Any extension, renewal or replacement (or &ssive extension, renewal, or replacement) in wbola part, of
any Lien referred to in the foregoing clausesh(iptgh (viii) inclusive;_provided however, that the principal amount of Indebtedness securec
thereby shall not exceed the principal amount débitedness so secured at the time of such extemsimewal or replacement, and that such
extension, renewal or replacement shall be limtioeall or a part of the property which securedlife so extended, renewed or replaced |
improvements on such property).

(x) Liens on the Common Collateral securing theigzttions, the 2003 Senior Note Obligations and2®&3 Senior
Note Obligations, on a pro rata basis (in accordamith the amount of the Obligations, 2003 Senioté\Obligations and the 2013 Ser
Note Obligations) and subject to the Intercreditgreement

(xi) Liens (in addition to the Liens permitted aleaw this Section 6.14) on assets of the CompanryitarSubsidiaries
securing Indebtedness in an aggregate principalatmmt to exceed $50,000,000.

6.15. Affiliates. Except as described on Schedule 6.15, the Compiinyot, and will not permit any Subsidiary tayter into any
transaction (including, without limitation, the phase or sale of any Property or service) wittmake any payment or transfer to, any
Affiliate except in the ordinary course of businessl pursuant to the reasonable requirements a@ohgpany’s or such Subsidiary’s business
and upon fair and reasonable terms (taken as aeyvholless favorable to the Company or such Subrgidhan the Company or such
Subsidiary would obtain in a comparable arms-lemigthsaction.

6.16. Dividends The Company will not, nor will it permit any Sudhigry to, declare or pay any dividends or make disjributions on
its Capital Stock (other than dividends payablgdrmown Capital Stock which is common stock) oreeeh, repurchase or otherwise acquire or
retire any of its Capital Stock at any time outsiiag, except that (a) any Subsidiary may declacepay dividends or make distributions to
the Company or to a Wholly-Owned Subsidiary andlie)Company may declare or pay such other divislendlistributions on its Capital
Stock or may complete redemptions, repurchasether acquisitions or retirements of its CapitalcR{@rovided in all cases that no Default
or Unmatured Default exists or would be causedetiner
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6.17._.Amendments of and Payments on Indebtedri#ss Company will not, and will not permit any Sidiary to, make any
amendment or modification to the indenture, notetber agreement evidencing or governing any Iretbigss, or directly or indirectly
voluntarily prepay, defease or in substance defgasehase, redeem, retire or otherwise acquing|radebtedness, other than prepayment
Foreign Subsidiaries of Obligations owing by suoheign Subsidiaries to Borrowers or Guarantors.

6.18. Financial ContractsThe Company will not, and will not permit any Sidiary to, enter into any Financial Contract fargoses c
financial speculation.

6.19._Leverage RatioThe Company will not permit its Leverage Ratieiweed 3.25 to 1.0 as of the last day of any Ifiggarter of the
Company.

6.20._Interest Coverage Ratidhe Company will not permit its Interest Cover&aio to be less than 3.00 to 1.0 as of the lagtod
any fiscal quarter ending after the Effective Date.

6.21. Negative Pledge LimitatiorExcept as set forth in the 2003 Senior Note Damsand the 2013 Senior Note Documents, the
Company will not, and will not permit any of its IS&idiaries to, enter into any agreement with amgéteother than the Lenders pursuant
hereto which prohibits or limits the ability of ti@mpany or any Subsidiary to create, incur, assomseaffer to exist any lien upon any of its
assets, rights, revenues or property, real, pelsomaixed, tangible or intangible, whether now @adror hereafter acquired other than (a) in
connection with the Liens described in Section @uili3 hereof with respect to only the assets sabjhereto or the licensing of Intellectual
Property on customary terms in the ordinary coofdausiness, (b) restrictions and conditions imddsglaw or loan agreement which are
subject to a subordination agreement in favor afidstrative Agent, in form satisfactory to Admitristive Agent, (c) customary provisions
in leases, subleases, licenses or sublicenseslgdoontracts restricting the assignment, trangfase, sublease, license or sublicense th
(or otherwise restricting the granting of a Lientba assets subject thereto), (d) customary piangsin joint venture agreements expressly
permitted hereunder and applicable solely to sattt yenture, (e) any non-material agreement ina@fét the time a Person becomes a
Subsidiary of Company so long as such agreemenhatesntered into in contemplation of such Perssroming a Subsidiary of the
Company, the agreement applies only to the aséstgch Person and the agreement would not reasphal#xpected to have a Material
Adverse Effect, (f) those that arise in connectigth cash or other deposits permitted hereunderaaadimited to such cash or deposit, and
(g) restrictions on cash earnest money depositsvior of sellers in connection with acquisitiong poohibited under this Agreement.

6.22._Additional Covenantdf at any time a Borrower shall enter into orabparty to any instrument or agreement with resggeahy
Indebtedness which in the aggregate, togetheramtrelated Indebtedness, exceeds $20,000,000dingl all such instruments or
agreements in existence as of the date hereoflasulca instruments or agreements entered into #feedate hereof, relating to or amending
any terms or conditions applicable to any of suatebtedness which includes financing or similarec@nts not substantially provided for in
this Agreement or more favorable to the lendeeadérs thereunder than those provided for in tigie@ment, then such financial or similar
covenants are hereby incorporated by referencetilgoAgreement to the same extent as if set fiti herein, and no subsequent
amendment, waiver, termination or modification #udrshall affect any such financial or similar coaats incorporated herein.
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ARTICLE VII
DEFAULTS

The occurrence of any one or more of the followewgnts shall constitute a Default:

7.1 Any representation or warranty made, includiniipout limitation those deemed made pursuant wi&e 4.2, by or on behalf of the
Company or its Subsidiaries to the Lenders or tmifistrative Agent in any Loan Document, in cortietwith any Loan or Facility Letter
of Credit, or in any certificate or information d&red in writing in connection with any Loan Docent (other than, in each case, any
financial projections, estimates, budgets or otbeward looking statements or general market daddpng as such financial projection,
estimate, budget or other forward looking statenoemfeneral market data was prepared in good l@iffed upon accurate and complete
historical data for the Company and its Subsidsaaied reasonable assumptions) shall be false imatgrial respect on the date as of which
made, except to the extent such representatioramanty expressly relates to an earlier date, 89 & such representation or warranty was
true as of such earlier date.

7.2 Nonpayment of principal of any Loan when duenanpayment of interest on any Loan or of anylitgdiee within three Business
Days after written notice from the Administrativgeént that the same has become due, or nonpaymany afther obligations under any of
the Loan Documents within five days after writtestioe from the Administrative Agent that the sanas hecome due.

7.3 The breach by any Borrower of any of the teomgrovisions in Sections 6.1, 6.2, 6.3, 6.4, 6.%0, 6.11, 6.12, 6.13, 6.14, 6.15,
6.16, 6.17, 6.18, 6.19 or 6.20.

7.4 The breach by any Borrower or Guarantor (oth@&n a breach which constitutes a Default undeti®e¢.1, 7.2 or 7.3) of any of the
terms or provisions of this Agreement or any otheain Document which is not remedied within 30 dafger written notice from the
Administrative Agent.

7.5 Failure of the Company or any of its Subsi@iato pay when due any Indebtedness or Rate He@diligations aggregating in
excess of $20,000,000 (“Material Indebtedness”therdefault by the Company or any of its Subsid&in the performance of any term,
provision or condition contained in any agreemerttar which any such Material Indebtedness was &deat is governed, or any other event
shall occur or condition exist, the effect of whisho cause, or to permit the holder or holdersuafh Material Indebtedness to cause, such
Material Indebtedness to become due prior to #tedtmaturity; or any Material Indebtedness of@oenpany or any of its Subsidiaries shall
be declared to be due and payable or required podpaid or repurchased (other than by a regusatheduled payment) prior to the stated
maturity thereof; or the Company or any of its Sdiasies shall not pay, or admit in writing its lnility to pay, its debts generally as they
become due.

7.6 The Company or any of its Subsidiaries, sliglidve an order for relief entered with respedt tsnder any existing or future law of
any jurisdiction, domestic or foreign, relatingltankruptcy, insolvency, reorganization or relietiebtors, (ii) make an assignment for the
benefit of creditors, (iii) apply for, seek, consém or acquiesce in, the appointment of a receiugstodian, trustee, examiner, liquidator or
similar official for it or any Substantial Portiaf its Property, (iv) institute any proceeding segkan order for relief under any existing or
future law of any jurisdiction, domestic or forejgelating to bankruptcy, insolvency, reorganizatio relief of debtors, seeking to adjudicate
it a bankrupt or insolvent, or seeking dissolutisinding up, liquidation, reorganization, arrang@teadjustment or composition of it or its
debts or seeking similar relief under any law of amisdiction, domestic or foreign, relating tortkauptcy, insolvency or reorganization or
relief of debtors or similar proceeding or failfie@ an answer or other pleading denying the matediegations of any such proceeding filed
against it, (v) take any corporate, company or roétetion to authorize or effect any of the foregpattions set forth in this Section 7.6 or
(vi) fail to contest in good faith any appointmentproceeding described in Section 7.7.

68



7.7 Without its application, approval or consemnteeeiver, trustee, examiner, liquidator or simaéicial shall be appointed for the
Company or any of its Subsidiaries or any SubsadRrtion of their respective Property, or a peatieg described in Section 7.6(iv) shall be
instituted against the Company or any of its Subsies and such appointment continues undischasgedch proceeding continues
undismissed or unstayed for a period of 60 consexdays.

7.8 Any court, government or governmental agen@l stithout appropriate compensation condemn, seizetherwise appropriate, or
take custody or control of (each a “Condemnatioall)pr any portion of the Property of the Compamyany of its Subsidiaries which, when
taken together with all other Property of the Comypand its Subsidiaries so condemned, seized, ppated, or taken custody or control of,
during the twelve-month period ending with the nfomt which any such Condemnation occurs, consttat8ubstantial Portion and is
reasonably likely to have a Material Adverse Effect

7.9 The Company or any of its Subsidiaries shdlkfahin 90 days to pay, bond or otherwise disgfegaany judgment or order for the
payment of money in excess of $20,000,000 in aggesgmount for the Company and its Subsidiarieg;iwis not stayed on appeal or which
is not covered by insurance with respect to whighibsurance provider has not challenged or detoedrage.

7.10 Any member of the Controlled Group shall faipay when due an amount or amounts aggregatiagdess of $5,000,000 which it
shall have become liable to pay under Title IV &I§A; or notice of intent to terminate a Single Hayer Plan with Unfunded Liabilities in
excess of $5,000,000 (a “Material Plan”) shall itledfunder Section 4041(c) of ERISA by any memifghe Controlled Group, any plan
administrator or any combination of the foregoiogPBGC shall institute proceedings under TitleoAMERISA to terminate, to impose
liability (other than for premiums under Sectior04®mf ERISA) in respect of, or to cause a trusteleet appointed to administer any Material
Plan; or a condition shall exist by reason of whioes PBGC would be entitled to obtain a decreedidling that any Material Plan must be
terminated; or there shall occur a complete origastithdrawal from, or a default, within the meagiof Section 4219(c)(5) of ERISA, with
respect to, one or more Multiemployer Plans whahses one or more members of the Controlled Groupctr a current payment obligati
in excess of $5,000,000 in aggregate amount foCthrolled Group.

7.11 The Company or any of its Subsidiaries shalhle subject of any proceeding or investigationgi@ng to the release by the
Company or any of its Subsidiaries, or any othes®&®of any toxic or hazardous waste or substartoglie environment, or any violation of
any applicable foreign, federal, state or localiemmental, health or safety law or regulation, ethiin either case, could reasonably be
expected to have a Material Adverse Effect.

7.12 The occurrence of any Change of Control.

7.13 The occurrence of any “default”, as definedry Collateral Document, or the breach of anyhefterms or provisions of any
Collateral Document, which default or breach camtgbeyond any period of grace therein provided.

7.14 Any Collateral Document shall for any reasaihtb create a valid and perfected first prioggcurity interest in any collateral
purported to be covered thereby, except as peuriehe terms of any Collateral Document, or anjla@eral Document shall fail to remain
in full force or effect or any action shall be take discontinue or to assert the invalidity or mfieeceability of any Collateral Document.
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7.15 Any Guaranty shall fail to remain in full feror effect or any action shall be taken to disioos or assert the invalidity or
unenforceability of any Guaranty by any Guarandorany Guarantor shall fail to comply with any bétterms or provisions of any Guaranty
to which it is a party, or any Guarantor denieg thiaas any further liability under any Guarandwihich it is a party, or gives notice to such
effect.

ARTICLE VI
ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES

8.1. Acceleration (a) If any Default described in Section 7.6 at @ccurs, (i) the obligations of the Lenders to enhkans hereunder
and the obligations of the Issuers to issue Fadiktters of Credit shall automatically terminatelahe Obligations shall immediately become
due and payable without presentment, demand, prate®tice of any kind, all of which the Borrowdrareby expressly waive and without
any election or action on the part of the Admiratre Agent or any Lender and (ii) each Borrowelt bé and become thereby
unconditionally obligated, without the need for dard or the necessity of any act or evidence, twaledo the Administrative Agent, at its
address specified pursuant to Article XIV, for dgjpato the Letter of Credit Collateral Accounty amount (the “ Collateral Shortfall
Amount”) equal to the excess, if any, of

(A) 105% of the sum of the aggregate maximum ameemgining available to be drawn under the Facllayters of Credit requested
by such Borrower (assuming compliance with all ébads for drawing thereunder) issued by an Issuet outstanding as of such time, over

(B) the amount on deposit for such Borrower inltbéer of Credit Collateral Account at such timattfs free and clear of all rights and
claims of third parties (other than the AdministratAgent and the Lenders) and that has not beplieaby the Lenders against the
Obligations of such Borrower.

(b) If any Default occurs and is continuing (ottieain a Default described in Section 7.6 or 7.7th@ Required Lenders may terminate
or suspend the obligations of the Lenders to malank and the obligation of the Issuers to issuditydcetters of Credit hereunder, or
declare the Obligations to be due and payableotir, bvhereupon (if so declared) the Obligationdldfecome immediately due and payable,
without presentment, demand, protest or noticengflénd, all of which the Borrowers hereby exprgsshive and (ii) the Required Lenders
may, upon notice delivered to the Borrowers wittstanding Facility Letters of Credit and in additim the continuing right to demand
payment of all amounts payable under this Agreepmeake demand on each such Borrower to deliver éact such Borrower will,
forthwith upon demand by the Required Lenders aitidowt necessity of further act or evidence, be laecbme thereby unconditionally
obligated to deliver), to the Administrative Ageat,its address specified pursuant to Article X, deposit into the Letter of Credit
Collateral Account an amount equal to the Colldt8teortfall Amount payable by such Borrower.

(c) If at any time while any Default is continuirthe Administrative Agent determines that the GeHal Shortfall Amount at such time
is greater than zero, the Administrative Agent meake demand on the Borrowers with outstanding Batietters of Credit to deliver (and
each such Borrower will, forthwith upon demand bg Administrative Agent and without necessity otlier act or evidence, be and become
thereby unconditionally obligated to deliver), ke tAdministrative Agent as additional funds to lepakited and held in the Letter of Credit
Collateral Account an amount equal to such ColtBhortfall Amount payable by such Borrower atrstime.
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(d) The Administrative Agent may at any time omfréime to time after funds are deposited in thedratf Credit Collateral Account,
apply such funds to the payment of the Obligatioinhe relevant Borrowers and any other amounthali from time to time have become
due and payable by the relevant Borrowers to thelees under the Loan Documents.

(e) Neither the Borrowers nor any Person claimingdpehalf of or through the Borrowers shall have aght to withdraw any of the
funds held in the Letter of Credit Collateral AcobuAfter all of the Obligations have been indefelspaid in full, any funds remaining in t
Letter of Credit Collateral Account shall be retedrby the Administrative Agent to the applicablamaver(s) or paid to whoever may be
legally entitled thereto at such time.

() The Administrative Agent shall exercise readdaacare in the custody and preservation of anggureld in the Letter of Credit
Collateral Account and shall be deemed to havecésest such care if such funds are accorded treatsubstantially equivalent to that which
the Administrative Agent accords its own propeittypeing understood that the Administrative Agemilsnot have any responsibility for
taking any necessary steps to preserve rights stgaily Persons with respect to any such funds.

8.2. Amendments

8.2.1. Subject to the provisions of this Articlellythe Required Lenders (or the Administrative Agwith the consent in writing
of the Required Lenders) and the Borrowers mayrémte agreements supplemental hereto for the @merjpd adding or modifying any
provisions to the Loan Documents or changing in@ayner the rights of the Lenders or the Borrowergunder or waiving any Default
hereunder; providegdhowever, that no Lender's Commitment may be modified withsuch Lender’s written consent and, providédther,
that no such supplemental agreement shall:

(a) Extend the final maturity of any Loan, NoteR@imbursement Obligation or forgive all or any pmrtof the principal amount
thereof, or reduce the rate or extend the timeagfigent of interest or fees thereon without the enhef each Lender directly affected
thereby.

(b) Reduce the percentage specified in the dedmitif Required Lenders without the consent of dasider.

(c) Increase the Commitment of any Lender withbet¢onsent of such Lender

(d) Extend the Facility Termination Date withouettonsent of each Lender directly affected thereby.

(e) Permit any Borrower to assign its rights unttiés Agreement without the consent of each Lendrecty affected thereby.
(f) Release all or substantially all of the Comn@uilateral without the consent of each Lender.

(9) Release the Guaranty of the Company underlani¢ hereof or release all or substantially alktleé other Guarantors without the
consent of each Lender.

(h) Amend this Section 8.2.1 without the consergaxth Lender.
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(i) change Section 12.2 (including defined termsdutherein) in a manner that would alter the maimemich payments are shared (it
being understood and agreed that (i) any amendmeither modifications permitted by Section 8.&hall not be deemed to alter the mar
in which payments are shared or alter any otheratmsharing of payments and (ii) any “amend-axtdrad” transaction that extends the
Facility Termination Date only for those Lenderattagree to such an extension shall not be deemratet the manner in which payments
shared or alter any other pro rata sharing of pays)e

Notwithstanding the foregoing or anything to thatrary in this Agreement , (i) no modification oaiwer of any provision of this
Agreement relating to the Administrative Agent $hal effective without the written consent of thdministrative Agent, and any
modification or waiver affecting only the rightscaimterests of the Administrative Agent may be nfiedior waived by the Administrative
Agent only; (i) no modification or waiver of anyqvision of this Agreement relating to the Issusalkbe effective without the written
consent of the Issuer; (iii) no increase in the am@f any Non-Pro Rata Sub-Commitment of any Nomf®ata Lender hereunder shall be
effective without the written consent of such Nere Rata Lender; (iv) the Administrative Agent nvegive payment of the fee required un
Section 13.1 without obtaining the consent of atiepparty to this Agreement; (v) any Lender's Catmment may be increased or decreased
(subject to clause (c) above) with the written emof such Lender, the Administrative Agent arel @mpany, any Lender may be removed
as a Lender hereunder with the written consentich $ender, the Administrative Agent and the Conypamd any Person may added as a
Lender hereunder with the written consent of suefséh, the Administrative Agent and the Companyurigect to the execution of such
supplemental agreements and documents requirdtebfdministrative Agent; (vi) this Agreement ane ttban Documents may be amended
as described in Section 2.19; and (vii) the Adntiaisse Agent may, with the consent of the Companly, amend, modify or supplement t
Agreement or any of the other Loan Documents te amy ambiguity, omission, mistake, defect or irsistency.

8.2.2. In addition to the above amendments, Sclketdlc) may be amended as follows:

(i) Schedule 1.1(c) will be automatically amendeddd Subsidiaries of the Company as additionatigorSubsidiar
Borrowers upon (A) execution and delivery by thepany, any such Foreign Subsidiary Borrower andith@inistrative Agent, of a
Joinder Agreement providing for any such Subsidiargecome a Foreign Subsidiary Borrower, (B) agimo the Administrative Agent of
(a) a Foreign Subsidiary Opinion in respect of sadtitional Foreign Subsidiary Borrower and (b)rsother documents with respect thereto
as the Administrative Agent shall reasonably retjaad (c) the written approval of the Administrati&kgent in its sole discretion.

(i) Schedule 1.1(c) will be automatically amendedemove any Subsidiary as a Foreign SubsidiarydBeer upon
(A) written notice by the Company to the Adminisitva Agent to such effect and (B) repayment in @flall outstanding Loans and all other
obligations pursuant to any Loan Document of suateign Subsidiary Borrower.

8.2.3. In addition to above amendments, Sched@i@)lmay be amended by the Administrative Agerdter the Non-Pro Rata
Sub-Commitments in accordance with Section 2.1{dh@ Commitments in accordance with Section 2r1®.2.1, and shall be deemed
automatically amended each time the Administrafigent sends a revised Schedule 1.1(a) to the Leradet the Company pursuant to this
Agreement.
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8.2.4. Notwithstanding anything herein to the canty (i) any Defaulting Lender shall not be entitte vote (whether to consent
to withhold its consent) with respect to any ameedtpmodification, termination or waiver and, farposes of determining the Required
Lenders and the Required Lenders, the Commitmertshe Credit Exposure of such Defaulting Lendedidbe disregarded, provided that
any waiver, amendment or modification requiring tbasent of all Lenders or each Lender affectetethewhich affects such Defaulting
Lender shall require the consent of such Defaultiegder, and (ii) the Administrative Agent shallbahe ability, but not the obligation, to
replace any such Defaulting Lender with anothedégror lenders.

8.2.5. The Lenders hereby irrevocably authorizeAttiministrative Agent to release any Liens graritethe Administrative Agent
by the Loan Parties on any Collateral (i) upontdrenination of the Commitments, payment and sati&fa in full in cash of all Obligations
(other than Unliquidated Obligations), and the caslhateralization of all Unliquidated Obligatioitsa manner satisfactory to the
Administrative Agent, (ii) constituting propertyibg sold or disposed of if the Company certifieshite Administrative Agent that the sale or
disposition is made in compliance with the termhig Agreement (and the Administrative Agent maly conclusively on any such
certificate, without further inquiry), (iii) constiting property leased to any Loan Party undemaadevhich has expired or been terminated in a
transaction permitted under this Agreement, ordi&/yequired to effect any sale or other dispasibibsuch Collateral in connection with any
exercise of remedies of the Administrative Agerd #re Lenders hereunder. Any such release shaihreoty manner discharge, affect, or
impair the Obligations or any Liens (other thansthexpressly being released) upon (or obligatidtiseol oan Parties in respect of) all
interests retained by the Loan Parties, includirggproceeds of any sale, all of which shall cortitaiconstitute part of the Collateral and the
Administrative Agent shall not be required to execany such release on terms which, in the Adnratise Agent’s reasonable opinion,
would expose the Administrative Agent to liabildy create any obligation or entail any consequeticer than the release of such Liens
without recourse or warranty.

8.2.6. Notwithstanding anything to the contrarydieior in any other Loan Document, the Administthgent may, with the
consent of the Company only, amend, modify or seipeint this Agreement or any of the other Loan Damhas may be reasonably
necessary or advisable to cure any error, ambigaiityssion, defect or inconsistency in order to enaecurately reflect the intent of the
parties, provided that (x) prior written noticesefch proposed cure shall be given to the Lendatgygrthe Required Lenders do not object to
such cure in writing to the Administrative Agentthin five Business Days of such notice.

8.3. Equalization of Credit Exposuré&pon the occurrence of a Default under Secti@n7.6 or 7.7, (i) each Advance denominated in
an Agreed Foreign Currency shall, automatically wittl no further action required, be converted itite U.S. Dollar Equivalent of such
amount and on and after such date all amounts iagcamd owed to any Lender in respect of such @hbgs shall accrue and be payable in
U.S. Dollars at the rates otherwise applicable dnzdter, and (ii) each Lender shall be deemed to pavehased, without recourse or warral
participation interests in the other Lender’'s Adsesmand/or take such other reasonable actions akd such other equitable adjustments
among the Lenders as reasonably agreed to by tdet® to ensure that each Lender holds a poit®h Equalized Shar® of the
Aggregate Credit Exposure determined based the ed8uch Lendes Commitment to the Aggregate Commitment (if thenGotments hav
been terminated, the amount of any Commitmenthferpurposes of this Section 8.3 shall be deemeal égjthe amount of such Commitm:
immediately prior to its termination), it being thrtent of the Lenders that following such partatipns, equalization payments and other
actions in connection therewith, each Lender di@tl, whether through participation or directlystzare of the Aggregate Credit Exposure
equal to its Equalized Share. The Lenders and theiAistrative Agent agree to promptly execute amyhier documents and make such
payments, if any, among themselves to accomplish squalization. Notwithstanding the foregoing, &lgw Term Loans, if any, shall be
excluded from the Advances and Aggregate CredibEupe for purposes of the equalization under thiiSn 8.3, and it is the intent of this
Section 8.3 to equalize the Aggregate Credit Expoamong the Lenders excluding any New Term Loans.
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8.4. Preservation of Rightd\No delay or omission of the Lenders or the Adstiaitive Agent to exercise any right under the Loan
Documents shall impair such right or be constrelet a waiver of any Default or an acquiescenceiheand the making of a Loan
notwithstanding the existence of a Default or thebility of the Borrowers to satisfy the conditigmecedent to such Loan shall not constitute
any waiver or acquiescence. Any single or parti@reise of any such right shall not preclude otirdurther exercise thereof or the exercise
of any other right, and no waiver, amendment oepthariation of the terms, conditions or provisi@ishe Loan Documents whatsoever shall
be valid unless in writing signed by the Lenderguieed pursuant to Section 8.2, and then only éoetktent in such writing specifically set
forth. All remedies contained in the Loan Documeanrtby law afforded shall be cumulative and alllsha available to the Administrative
Agent and the Lenders until the Obligations havenbgaid in full.

ARTICLE IX
GUARANTEE

9.1. Guarantee(a) The Company hereby unconditionally and irealdy guarantees to the Administrative Agent amdlLtbnders and
their respective successors, endorsees, transfendegssigns, the prompt and complete paymentenfidrmance by its Subsidiaries when
(whether at the stated maturity, by acceleratioatberwise) of the Guaranteed Obligations owingbgh Subsidiaries.

(b) The Company further agrees to pay any andxakeses (including, without limitation, all reasbleafees and disbursements of
counsel) which are paid or incurred by the Admmaiste Agent, or any Lender in enforcing, or obtagnadvice of counsel in respect of, any
rights with respect to, or collecting, any or dltlme Guaranteed Obligations and/or enforcing aglyts with respect to, or collecting against,
the Company under this Section. This Section gkaikin in full force and effect until the Guaramégbligations are paid in full and the
Commitments are terminated, notwithstanding th@nftime to time prior thereto the Borrowers mayfiee from any Guaranteed
Obligations.

(c) No payment or payments made by any Borrowengrother Person or received or collected by thmiicstrative Agent or any
Lender from any Borrower or any other Person bgueiof any action or proceeding or any set-offmprapriation or application, at any time
or from time to time, in reduction of or in paymerfthe Guaranteed Obligations shall be deemedaifyn reduce, release or otherwise
affect the liability of the Company hereunder whéttall, notwithstanding any such payment or paymeetnain liable hereunder for the
Guaranteed Obligations until the Guaranteed Olidigatare paid in full and the Commitments are teatgd.

(d) The Company agrees that whenever, at any tmieom time to time, it shall make any paymenttte Administrative Agent or any
Lender on account of its liability under this Seatiit will notify the Administrative Agent and su¢.ender in writing that such payment is
made under this Section for such purpose.

9.2. No SubrogationNotwithstanding any payment or payments madénbyompany hereunder, or any set-off or applicatfdiunds
of the Company by the Administrative Agent or argnter, the Company shall not be entitled to beagadied to any of the rights of the
Administrative Agent or any Lender against the Barers or against any collateral security or guamuatr right of offset held by the
Administrative Agent or any Lender for the paymehthe Guaranteed Obligations, nor shall the Comzaek or be entitled to seek any
contribution or reimbursement from the Borrowersdapect of payments made by the Company hereumatiirall amounts owing to the
Administrative
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Agent and the Lenders by the Borrowers on accoltfteoGuaranteed Obligations are paid in full amel Commitments are terminated. If any
amount shall be paid to the Company on accountcti subrogation rights at any time when all ofGearanteed Obligations shall not have
been paid in full, such amount shall be held byGbenpany in trust for the Administrative Agent ahd Lenders, segregated from other fu
of the Company, and shall, forthwith upon receipthie Company, be turned over to the Administrafigent in the exact form received by
the Company (duly endorsed by the Company to thmiAidtrative Agent, if required), to be applied axgph the Guaranteed Obligations,
whether matured or unmatured, in such order as Adinative Agent may determine. The provisionshig paragraph shall survive the
termination of this Agreement and the payment Ihdiithe Guaranteed Obligations and the termimatbthe Commitments.

9.3._ Amendments, etavith respect to the Guaranteed Obligations; Wadidrights. The Company shall remain obligated hereunder
notwithstanding that, without any reservation ghis against the Company, and without notice tiudher assent by the Company, any
demand for payment of any of the Guaranteed Olidigatmade by the Administrative Agent or the Reeiicenders may be rescinded by
Administrative Agent or the Required Lenders, ang af the Guaranteed Obligations continued, andxharanteed Obligations, or the
liability of any other party upon or for any paneteof, or any collateral security or guaranteeetfoe or right of offset with respect thereto,
may, from time to time, in whole or in part be reseel, extended, amended, modified, accelerated, momiged, waived, surrendered or
released by the Administrative Agent or the Regllrenders, and any Loan Documents and any othemdeists executed and delivered in
connection therewith may be amended, modified, lempgnted or terminated, in whole or in part, inadance with the provisions thereof as
the Administrative Agent (or the Required Lendassthe case may be) may deem advisable from tini@éo and any collateral security,
guarantee or right of offset at any time held by Administrative Agent or any Lender for the paymefrthe Guaranteed Obligations may be
sold, exchanged, waived, surrendered or releasmuk Nf the Administrative Agent or any Lender shale any obligation to protect, secure,
perfect or insure any Lien at any time held bysisacurity for the Guaranteed Obligations or fts fkgreement or any property subject
thereto. When making any demand hereunder aghiesEdmpany, the Administrative Agent or any Lendey, but shall be under no
obligation to, make a similar demand on any othemw®ver or any other guarantor, and any failuréhgyAdministrative Agent or any Lenc
to make any such demand or to collect any paynfemts any other Borrower or any such other guaraotany release of the Borrowers or
such other guarantor shall not relieve the Compdritg obligations or liabilities hereunder, andimot impair or affect the rights and
remedies, express or implied, or as a matter of ¢dthe Administrative Agent or any Lender agaih& Company. For the purposes hereof
“demand” shall include the commencement and coatinge of any legal proceedings.

9.4. Guarantee Absolute and Unconditionahe Company waives any and all notice of thet@mearenewal, extension or accrual of .
of the Guaranteed Obligations and notice of or podaeliance by the Administrative Agent or anyrider upon this Agreement or accepta
of this Agreement; the Guaranteed Obligations,amdof them, shall conclusively be deemed to haanlctreated, contracted or incurred, or
renewed, extended, amended or waived, in reliapoa this Agreement; and all dealings among thed®uwgrs, on the one hand, and the
Administrative Agent and the Lenders, on the othball likewise be conclusively presumed to havenbigad or consummated in reliance
upon this Agreement. The Company waives diligepoesentment, protest, demand for payment and nofidefault or nonpayment to or
upon the Subsidiaries and the Company with regpdtie Guaranteed Obligations. This Article IX s construed as a continuing, absc
and unconditional guarantee of payment withoutme¢@ (a) the validity, regularity or enforceabyilivf this Agreement, any other Loan
Document, any of the Guaranteed Obligations orahgr collateral security therefor or guarantedgit of offset with respect thereto at any
time or from time to time held by the Administrai¥gent or any Lender, (b) any defense, set-offoamnterclaim (other than a defense of
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payment or performance by any Borrower) which ntzgrg time be available to or be asserted by anydBer against the Administrative
Agent or any Lender, or (c) any other circumstanbatsoever (with or without notice to or knowledgeany Borrower) which constitutes, or
might be construed to constitute, an equitablegall discharge of the Borrowers for the Guaran@iliations, or of the Company under 1
Section 9.4, in bankruptcy or in any other instafuther than a defense of payment or performandddBorrowers). When pursuing its
rights and remedies hereunder against the Compla@myBdministrative Agent and any Lender may, baidhe under no obligation to, pursue
such rights and remedies as it may have againsBampwer or any other Person or against any ealiisecurity or guarantee for the
Guaranteed Obligations or any right of offset witkpect thereto, and any failure by the Administeaf\gent or any Lender to pursue such
other rights or remedies or to collect any paymé&ots the Borrowers or any such other Person oe&tize upon any such collateral security
or guarantee or to exercise any such right of gffseany release of the Borrowers or any suchrd®eeson or of any such collateral security,
guarantee or right of offset, shall not relieve @@mpany of any liability hereunder, and shall ingpair or affect the rights and remedies,
whether express, implied or available as a mafte&veg of the Administrative Agent or any Lenderatst the Company. This Article 1X sh
remain in full force and effect and be binding atardance with and to the extent of its terms upenCompany and its successors and
assigns, and shall inure to the benefit of the Adsiiiative Agent and the Lenders, and their respesuccessors, indorsees, transferees and
assigns, until all the Guaranteed Obligations &edobligations of the Company under this Agreensbiatl have been satisfied by payment in
full and the Commitments shall be terminated, ndtgtanding that from time to time during the terfithis Agreement the Borrowers may be
free from any Guaranteed Obligations.

9.5. ReinstatementThis Article IX shall continue to be effective, loe reinstated, as the case may be, if at anygagenent, or any pa
thereof, of any of the Guaranteed Obligations ssireded or must otherwise be restored or returgettido Administrative Agent or any Lenc
upon the insolvency, bankruptcy, dissolution, ldation or reorganization of any Borrower or uporasma result of the appointment of a
receiver, intervenor or conservator of, or Trugtesimilar officer for, any Borrower or any subsiahpart of its property, or otherwise, all as
though such payments had not been made.

9.6._ PaymentsThe Company hereby agrees that all paymentsrestjto be made by it hereunder will be made toAtheinistrative
Agent without set-off or counterclaim in accordamdth the terms of the Guaranteed Obligations,udiig, without limitation, in the
currency in which payment is due.

9.7. Keepwell Each Qualified ECP Guarantor hereby jointly aedesally absolutely, unconditionally and irrevogabhdertakes to
provide such funds or other support as may be mefdm time to time by each other Loan Party todraall of its obligations under this
guarantee in respect of Swap Obligations (provitiediever, that each Qualified ECP Guarantor shdyl be liable under this Section 9.7 for
the maximum amount of such liability that can besbg incurred without rendering its obligations anthis Section 9.7 or otherwise under
this guarantee voidable under applicable law mgtid fraudulent conveyance or fraudulent transfed not for any greater amount). The
obligations of each Qualified ECP Guarantor untliexr $ection 8.08 shall remain in full force andeetfuntil the termination of all Swap
Obligations. Each Qualified ECP Guarantor inteiindd this Section 9.7 constitute, and this SectignsBall be deemed to constitute, a
“keepwell, support, or other agreement” for thedferof each other Loan Party for all purposes eftidn 1a(18)(A)(v)(Il) of the Commodity
Exchange Act.
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ARTICLE X
GENERAL PROVISIONS

10.1. Survival of RepresentationAll representations and warranties of the BornaaAeenders, and Issuers contained in this Agreement
shall survive delivery of the Loan Documents arartraking of the Loans herein contemplated.

10.2._Governmental Regulationything contained in this Agreement to the cantmotwithstanding, no Lender shall be obligated t
extend credit to a Borrower in violation of any ifation or prohibition provided by any applicabtatsite or regulation.

10.3._Taxes Any taxes (excluding income taxes and francraged (imposed in lieu of income taxes), imposethenAdministrative
Agent or any Lender as a result of a present anéorconnection between the Administrative Agerguarh Lender and the jurisdiction of the
Governmental Authority imposing such tax or anyitiral subdivision or taxing authority thereof dwerein (other than any such connection
arising solely from the Administrative Agent or sucender having executed, delivered or performedlifigations or received a payment
under, or enforced, this Agreement or any othemLiDacument)) or other similar assessments or ceargale by any governmental or
revenue authority in respect of the Loan Documehédl be paid by the Company, together with inteaesl penalties, if any.

10.4. Headings Section headings in the Loan Documents are fovenience of reference only, and shall not govieenititerpretation ¢
any of the provisions of the Loan Documents.

10.5._Entire AgreementThe Loan Documents embody the entire agreemehtaderstanding among the Borrowers, the Administ
Agent and the Lenders and supersede all prior agrets and understandings among the Borrowers, dngirstrative Agent and the Lend:
relating to the subject matter thereof other thanfae letters among any Borrowers and either @fAtiministrative Agent or Arranger and
any other agreements of any of the Borrowers wighAdministrative Agent which survive the executairthe Loan Documents.

10.6._Several Obligations; Benefits of this Agreetmélhe respective obligations of the Lenders hereuade several and not joint and
no Lender shall be the partner or agent of anyrdtheept to the extent to which the Administrathgent is authorized to act as such). The
failure of any Lender to perform any of its obligais hereunder shall not relieve any other Lendanfany of its obligations hereunder. This
Agreement shall not be construed so as to conferight or benefit upon any Person other than t#rtigs to this Agreement and their
respective successors and assigns.

10.7._Expenses; Indemnificatioii) The Borrowers shall reimburse the AdministratAgent and the Arranger for any reasonable costs
internal charges and out-of-pocket expenses (iffuccasonable attorneys’ fees and time chargaesi@ineys for the Administrative Agent,
which attorneys may be employees of the Administeadgent) paid or incurred by the Administrativgént or the Arranger in connection
with the preparation, negotiation, execution, dalyy syndication, review, amendment, modificatiamg administration (including, without
limitation, preparation of the reports describetbh® of the Loan Documents. The Borrowers also egoereimburse the Administrative
Agent, the Arranger and the Lenders for any redslernzosts, internal charges and out-of-pocket esgeincluding reasonable attorneys’
fees and time charges of attorneys for the Admiise Agent, the Arranger and the Lenders, whitbraeys may be employees of the
Administrative Agent, the Arranger or the Lendgyald or incurred by the Administrative Agent, thegkger or any Lender in connection
with the collection and enforcement of the Loan oents. The Borrowers acknowledge and agree thiat fime to time the Administrative
Agent may prepare and may distribute to the Lenders
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(but shall have no obligation or duty to prepar¢oadistribute to the Lenders) certain audit repéttte “ Report$) pertaining to any
Borrower’'s and Guarantors’ assets for internallusthe Administrative Agent from information furhisd to it by or on behalf of the
Borrowers, after the Administrative Agent has eisad its rights of inspection pursuant to this Agment; provided that, if any Lender
requests copies of any future similar Reports whtighAdministrative Agent has prepared, then thenkistrative Agent will provide such
reports to such Lender provided that such Lendsrelacuted an indemnity agreement acceptable tadhenistrative Agent. The Borrowe
further acknowledge and agree that the Administeafigent or any of its agents or representativeg coaduct comprehensive field audits of
its books, records, properties and assets andcedidbks, records properties and assets of eaclid&rpf the Company, including without
limitation all Collateral subject to the Collate@bcuments, at the Borrowers’ expense, providettiar to the occurrence of a Default no
more than one such comprehensive field audits Beatonducted in any fiscal year.

(ii) The Borrowers hereby further agree to indemiife Administrative Agent, the Arranger and eaelmder, and their respective
directors, officers and employees against all Issskaims, damages, penalties, judgments, liasliéind expenses (including, without
limitation, all expenses of litigation or prepacatitherefor whether or not the Administrative Agehe Arranger or any Lender is a party
thereto) which any of them may pay or incur at ime arising out of or relating to this Agreemehg other Loan Documents, the
transactions contemplated hereby or the direatdirect application or proposed application of pheceeds of any Loan or Facility Letters of
Credit hereunder except to the extent that theylatermined in a final non-appealable judgment byt of competent jurisdiction to have
resulted from the gross negligence or willful misdact of the party seeking indemnification. Theigddions of the Borrowers under this
Section 10.7 shall survive the termination of thggeement. This Section 10.7(ii) shall not applyhariespect to Taxes other than any Taxes
that represent losses, claims or damages arising &ny non-Tax claim.

10.8._Numbers of Document#\ll statements, notices, closing documents, aegiests hereunder shall be furnished to the
Administrative Agent with sufficient counterparts that the Administrative Agent may furnish onetzh of the Lenders.

10.9._Severability of ProvisionsAny provision in any Loan Document that is helde inoperative, unenforceable, or invalid in any
jurisdiction shall, as to that jurisdiction, be pevative, unenforceable, or invalid without affagtthe remaining provisions in that jurisdicti
or the operation, enforceability, or validity ofttprovision in any other jurisdiction, and to thisd the provisions of all Loan Documents are
declared to be severable.

10.10._Nonliability of LendersThe relationship between the Borrowers and thelkes and the Administrative Agent shall be solely
that of borrower and lender. Neither the Administ&aAgent nor any Lender shall have any fiducigsgponsibilities to any Borrower.
Neither the Administrative Agent nor any Lender eridkes any responsibility to any Borrower to rewa@ inform any Borrower of an
matter in connection with any phase of such Borrsuausiness or operations. Each Borrower agresgsidither the Administrative Agent
nor any Lender shall have liability to any Borrowethether sounding in tort, contract or otherwigg)losses suffered by any Borrower in
connection with, arising out of, or in any way tethto, the transactions contemplated and theiogkltip established by the Loan Docume
or any act, omission or event occurring in conmectherewith, unless it is determined by a coutarfipetent jurisdiction in a final and non-
appealable order that such losses resulted fromgribes negligence or willful misconduct of, or atibn of applicable laws or any of the Lc
Documents by, the party from which recovery is sduljeither the Administrative Agent nor any Lendball have any liability with respect
to, and each Borrower hereby waives, releases gnegs not to sue for, any special, indirect or eqoential damages suffered by the
Borrowers in connection with, arising out of, orany way related to the Loan Documents or the #etitns contemplated thereby.
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10.11._Confidentiality Each of the Administrative Agent, Issuer andlthaders agrees to maintain the confidentialityhef iInformatiol
(as defined below), except that Information mayiselosed (a) to its and its Affiliates’ directoodficers, employees and agents, including
accountants, legal counsel and other advisoreifitgounderstood that the Persons to whom suchodisa is made will be informed of the
confidential nature of such Information and instedacto keep such Information confidential), (bjtie extent requested by any regulatory
authority, (c) to the extent required by applicables or regulations or by any subpoena or sintélgal process, (d) to any other party to this
Agreement, (e) in connection with the exerciseryf @medies hereunder or any suit, action or pidiogerelating to this Agreement or the
enforcement of rights hereunder, (f) subject ta@reement containing provisions substantially #raesas those of this Section, to (i) any
assignee of or Participant in, or any prospectssigmee of or Participant in, any of its rightbligations under this Agreement or (ii) any
actual or prospective counterparty (or its advistirsany swap or derivative transaction relatinghi® Borrower and its obligations, (g) with
the consent of the Borrower or (h) to the exteshdmformation (i) becomes publicly available otligan as a result of a breach of this Se«
or (ii) becomes available to the Administrative Agehe Issuer or any Lender on a non-confidehigais from a source other than the
Borrower. For the purposes of this Section, “ Infation” means all information received from the Borrowelating to the Borrower or its
business, other than any such information thatadlable to the Administrative Agent, the Issuingri® or any Lender on a nonconfidential
basis prior to disclosure by the Borrower; provideat, in the case of information received from Bwgrower after the date hereof, such
information is clearly identified at the time oflaery as confidential. Any Person required to ntaiim the confidentiality of Information as
provided in this Section shall be considered toehamplied with its obligation to do so if such &ar has exercised the same degree of care
to maintain the confidentiality of such Informatias such Person would accord to its own confideintiarmation.

10.12. Material NofPublic Information

(a) EACH LENDER ACKNOWLEDGES THAT INFORMATION AS DEINED IN SECTION 10.11 FURNISHED TO IT
PURSUANT TO THIS AGREEMENT MAY INCLUDE MATERIAL NONPUBLIC INFORMATION CONCERNING THE BORROWER
AND ITS RELATED PARTIES OR THEIR RESPECTIVE SECURES, AND CONFIRMS THAT IT HAS DEVELOPED COMPLIANCE
PROCEDURES REGARDING THE USE OF MATERIAL NON-PUBLIGIFORMATION AND THAT IT WILL HANDLE SUCH
MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH THOSE PROCEDRES AND APPLICABLE LAW, INCLUDING
FEDERAL AND STATE SECURITIES LAWS.

(b) ALL INFORMATION, INCLUDING REQUESTS FOR WAIVER&ND AMENDMENTS, FURNISHED BY THE
BORROWER OR THE ADMINISTRATIVE AGENT PURSUANT TO, ®IN THE COURSE OF ADMINISTERING, THIS AGREEMEN
WILL BE SYNDICATE-LEVEL INFORMATION, WHICH MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION ABOUT THE
BORROWER, ITS RELATED PARTIES OR THEIR RESPECTIVEGURITIES. ACCORDINGLY, EACH LENDER REPRESENTS TO
THE BORROWER AND THE ADMINISTRATIVE AGENT THAT IT FAS IDENTIFIED IN ITS ADMINISTRATIVE QUESTIONNAIRE
A CREDIT CONTACT WHO MAY RECEIVE INFORMATION THAT MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION IN
ACCORDANCE WITH ITS COMPLIANCE PROCEDURES AND APRCABLE LAW, INCLUDING FEDERAL AND STATE
SECURITIES LAWS.
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10.13._Authorization to Distribute Certain Matesiab PublieSiders.

(a) If the Borrower does not file this Agreementhwthe SEC, then the Borrower hereby authorize#\thmainistrative
Agent to distribute the execution version of thigréement and the Loan Documents to all Lendergjdimg their Public-Siders. The
Borrower acknowledges its understanding that Pufiiters and their firms may be trading in any &f Brarties’ respective securities while in
possession of the Loan Documents.

(b) The Borrower represents and warrants that wbtiee information in the Loan Documents constigute contains
material non-public information within the meaniofgthe federal and state securities laws. To thiergthat any of the executed Loan
Documents constitutes at any time a material ndsipinformation within the meaning of the fedeaald state securities laws after the date
hereof, the Company agrees that it will promptlykenauch information publicly available by pres®easle or public filing with the SEC.

10.14._NonrelianceEach Lender hereby represents that it is notmglgn or looking to any Margin Stock for the repsnt of the
Loans provided for herein.

10.15. USA PATRIOT ACT NOTIFICATION Each Lender that is subject to the requiremeitiseoUSA Patriot Act (Title Il of Pub.
L. 107-56 (signed into law October 26, 2001)) (thect ) hereby notifies the Borrower that pursuant te thquirements of the Act, it is
required to obtain, verify and record informatibatidentifies the Borrower, which information indes the name and address of the
Borrower and other information that will allow sucander to identify the Borrower in accordance with Act.

ARTICLE XI
THE ADMINISTRATIVE AGENT

Each of the Lenders and each of the Issuers hémslypcably appoints the Administrative Agent asagent and authorizes the
Administrative Agent to take such actions on ithd& including execution of the other Loan Documiseand to exercise such powers as are
delegated to the Administrative Agent by the teafhthe Loan Documents, together with such actiows@owers as are reasonably incidental
thereto.

The bank serving as the Administrative Agent hedeushall have the same rights and powers in fjaaty as a Lender as any other
Lender and may exercise the same as though itmegrhe Administrative Agent, and such bank andffgiates may accept deposits from,
lend money to and generally engage in any kindusfriess with the Company or any Subsidiary or oftiéiate thereof as if it were not the
Administrative Agent hereunder.

The Administrative Agent shall not have any dutiesbligations except those expressly set forttnéinLoan Documents. Without
limiting the generality of the foregoing, (a) theliinistrative Agent shall not be subject to anwféicry or other implied duties, regardless of
whether a Default has occurred and is continuingtHe Administrative Agent shall not have any diatyake any discretionary action or
exercise any discretionary powers, except disaratiprights and powers expressly contemplated by .tan Documents that the
Administrative Agent is required to exercise intimg as directed by the Required Lenders (or sticravumber or percentage of the Lenc
as shall be necessary under the circumstance®wsi@a in Section 8.2), and (c) except as expressijorth in the Loan Documents, the
Administrative Agent shall not have any duty tocttise, and shall not be liable for the failure igcthse, any information relating to the
Company or any of its Subsidiaries that is commateid to or obtained by the bank serving as Admitise Agent or any of its Affiliates in
any capacity. The Administrative Agent shall notibéle to the Lenders for any action taken ortagen by it with the consent or at the
request of the Required Lenders (or such other eamibpercentage of the Lenders as
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shall be necessary under the circumstances aglpin Section 8.2) or in the absence of its ovasgnegligence or willful misconduct. The
Administrative Agent shall be deemed not to havevidedge of any Default unless and until writtenieethereof is given to the
Administrative Agent by the Company or a Lended #re Administrative Agent shall not be responsfbleor have any duty to ascertain or
inquire into (i) any statement, warranty or reprgagon made in or in connection with any Loan Doewt, (ii) the contents of any certificate,
report or other document delivered hereunder eoimection with any Loan Document, (iii) the penfiance or observance of any of the
covenants, agreements or other terms or condisenrth in any Loan Document, (iv) the validignforceability, effectiveness or
genuineness of any Loan Document or any other agegt instrument or document, (v) the creationfqudion or priority of Liens on the
Collateral or the existence of the Collateral dy {lve satisfaction of any condition set forth intidle IV or elsewhere in any Loan Document,
other than to confirm receipt of items expresstyuieed to be delivered to the Administrative Agent.

The Administrative Agent shall be entitled to raelyon, and shall not incur any liability for relyingon, any notice, request, certificate,
consent, statement, instrument, document or othiéing believed by it to be genuine and to haverbsigned or sent by the proper Person.
The Administrative Agent also may rely upon anyestaent made to it orally or by telephone and belieby it to be made by the proper
Person, and shall not incur any liability for relgithereon. The Administrative Agent may consuthveégal counsel (who may be counsel for
the Company), independent accountants and othertsxgelected by it, and shall not be liable for action taken or not taken by it in
accordance with the advice of any such counsetuatants or experts.

The Administrative Agent may perform any and allduties and exercise its rights and powers bffrough any one or more salgent:
(which include without limitation any of the Admatrative Agent’s Affiliates) appointed by the Adnsitnative Agent. The Administrative
Agent and any such sub-agent may perform any diitd duties and exercise its rights and powersugh their respective Related Parties.
The exculpatory provisions of the preceding panalgsaand other provisions of this Article VIII shapply to any such sub-agents (which
include without limitation any of the AdministratvAgent’s Affiliates) and to the Related Partieshaf Administrative Agent and any such
sub-agent mutatis mutandis, and shall apply to tiespective activities in connection with the adistration and syndication of the credit
facilities provided for herein as well as activitias Administrative Agent. Without limiting the &going, the Administrative Agent designates
JPMCB Canada to perform its duties and exercisggités and powers with respect to Loans and Boirrggzmade to any Canadian Borrower
and as a party to this Agreement, and as an Is®8an§ with respect to Letters of Credit issuedtfa account of any Canadian Borrower,
the Administrative Agent designates London Admnaiste Office to perform its duties and exerciserights and powers with respect to
Loans and Borrowings made to any Foreign Subsidsatyower (other than the Canadian Borrower), andralssuing Bank with respect to
Letters of Credit issued for the account of anyek@r Subsidiary Borrower (other than the Canadiarr@®ver). The Administrative Agent
may from time to time change any such designatimmsadd any Affiliates of the Administrative Agexst parties hereto for purposes of
performing the duties and exercise the rights awleps of the Administrative Agent hereunder withpect to Loans and Borrowings
denominated in Agreed Foreign Currencies.

Subject to the appointment and acceptance of a&ssoc Administrative Agent as provided in this paaah, the Administrative Agent
may resign at any time by notifying the Lenders, i§suer and the Company. Upon any such resigndtierRequired Lenders shall have the
right to appoint a successor. If no successor laak been so appointed by the Required Lenderstaibhave accepted such appointment
within thirty (30) days after the retiring Adminiative Agent gives notice of its resignation, thlee retiring Administrative Agent may, on
behalf of the Lenders and the Issuer, appoint aessor Administrative Agent which shall be a baiithan office in New York, New York,
or an Affiliate of any such bank. Upon the acceptaof its appointment as Administrative Agent hedar by
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a successor, such successor shall succeed to emmideested with all the rights, powers, privilegad duties of the retiring Administrative
Agent, and the retiring Administrative Agent sHadl discharged from its duties and obligations hadtlett The fees payable by any Borrower
to a successor Administrative Agent shall be theesas those payable to its predecessor unlessvigbexgreed between such Borrower and
such successor. After the Administrative Agentsgeation hereunder, the provisions of this Artigtel Section 9.3 shall continue in effect
for the benefit of such retiring Administrative Ageits sub-agents and their respective RelatetieBan respect of any actions taken or
omitted to be taken by any of them while it wasragts Administrative Agent.

Each Lender acknowledges that it has, independantywithout reliance upon the Administrative Agentiny other Lender and based
on such documents and information as it has de@pppriate, made its own credit analysis and @®ct® enter into this Agreement. Each
Lender also acknowledges that it will, independeatid without reliance upon the Administrative Agenany other Lender and based on
such documents and information as it shall fronetimtime deem appropriate, continue to make its decisions in taking or not taking
action under or based upon this Agreement, any aitwen Document or any related agreement or anymeat furnished hereunder or
thereunder.

None of the Lenders identified in this Agreemena&yndication Agent, Documentation Agent, JoimafAger or Joint Bookrunner st
have any right, power, obligation, liability, resibility or duty under this Agreement other thhnge applicable to all Lenders as such.
Without limiting the foregoing, none of such Lenslshall have or be deemed to have a fiduciaryioalsiiip with any Lender. Each Lender
hereby makes the same acknowledgments with retpdut relevant Lenders in their respective cajescds a Syndication Agent,
Documentation Agent, Joint Arranger or Bookrunrsai€ or joint), as applicable, as it makes witlpess to the Administrative Agent in the
preceding paragraph.

Except with respect to the exercise of setoff sghftany Lender, including the Issuer, in accoréanith the Agreement, the proceed:
which are applied in accordance with this Agreenaamt the other Loan Documents, and subject togheeaents in the second succeeding
paragraph, each Lender agrees that it will not takkeaction, nor institute any actions or procegsliragainst any Borrower or other Loan
Party with respect to any Loan Document withoutgher written consent of the Required Lendersasrmay be provided in this Agreement
or the other Loan Documents, with the consent @fAtiministrative Agent.

The Lenders, including the Issuer, are not partaecoventurers, and no Lender shall be liable for this acomissions of, or (except
otherwise set forth herein in case of the Admiaiste Agent) authorized to act for, any other Lendée Administrative Agent shall have 1
exclusive right on behalf of the Lenders to enfdirepayment of the principal of and interest oy lapan or any Letter of Credit after the
date such principal or interest has become dugapable pursuant to the terms of this Agreement.

In its capacity, the Administrative Agent is a “repentative” of the Lenders within the meaninghef term “secured partyds defined il
the Uniform Commercial Code. Each Lender authorikesAdministrative Agent to enter into each of @alateral Documents to which it is
a party and to take all action contemplated by sletuments. Each Lender agrees that no Lenderr (ibthie the Administrative Agent) shall
have the right individually to seek to realize upbe security granted by any Collateral Documerieing understood and agreed that such
rights and remedies may be exercised solely byAtheinistrative Agent for the benefit of the Lendemson the terms of the Collateral
Documents. In the event that any Collateral is &itee pledged by any Person as collateral seciaitthe Obligations, the Administrative
Agent is hereby authorized, and hereby grantedagepof attorney, to execute and deliver on behftfie Lenders any Loan Documents
necessary or appropriate to grant and perfectmdmesuch Collateral in favor of the Administratikgent on behalf of the Lenders. The
Administrative Agent is further authorized, anddigr granted a power of attorney, to execute and

82



deliver on behalf of the Lenders any intercredigreements necessary or appropriate to subordingtindebtedness to the Obligations. The
Lenders hereby authorize the Administrative Agahtts option and in its discretion, to release hien granted to or held by the
Administrative Agent upon any Collateral (i) as céised in Section 8.2.5; (ii) as permitted by, baty in accordance with, the terms of the
applicable Loan Document; or (iii) if approved, laatized or ratified in writing by the Required Lad, unless such release is required to be
approved by all of the Lenders hereunder. Uponesgy the Administrative Agent at any time, theders will confirm in writing the
Administrative Agent’s authority to release partauypes or items of Collateral pursuant heretpotyany sale or transfer of assets
constituting Collateral which is permitted pursutmthe terms of any Loan Document, or consented veriting by the Required Lenders or
all of the Lenders, as applicable, and upon at eas (5) Business Days’ prior written requestthg Company to the Administrative Agent,
the Administrative Agent shall (and is hereby ieably authorized by the Lenders to) execute socaments as may be necessary to
evidence the release of the Liens granted to thmiAidtrative Agent for the benefit of the Lendeesdin or pursuant hereto upon the
Collateral that was sold or transferred; providédwever, that (i) the Administrative Agent shall not bgué&ed to execute any such
document on terms which, in the Administrative Aeopinion, would expose the Administrative Agémiiability or create any obligation

or entail any consequence other than the releasecbf Liens without recourse or warranty, ands(igh release shall not in any manner
discharge, affect or impair the Obligations or &mns upon (or obligations of the Company or anpsidiary in respect of) all interests
retained by the Company or any Subsidiary, inclgdimithout limitation) the proceeds of the salé oflwhich shall continue to constitute p

of the Collateral.

The acknowledgments and agreements of any Lendhisifrticle XI shall be deemed to be made by duehder on behalf of itself al
its Affiliates. For purposes of such acknowledgetaemd agreements, the term “Lender” shall inclihgelssuer.

Each Lender hereby appoints each other Lendes agént for the purpose of perfecting Liens, ferlienefit of the Administrative
Agent and the holders of Obligations, in assetstyhin accordance with Article 9 of the UCC or atlger applicable law can be perfected
only by possession. Should any Lender (other tharAtdministrative Agent) obtain possession of amghsCollateral, such Lender shall no
the Administrative Agent thereof, and, promptly ogbe Administrative Agent’s request therefor sldaliver such Collateral to the
Administrative Agent or otherwise deal with suchl@eral in accordance with the Administrative Agerinstructions.

ARTICLE XII
SETOFF; ADJUSTMENTS AMONG LENDERS

12.1. Setoff In addition to, and without limitation of, anyghits of the Lenders under applicable law, if anyaDk occurs, any and all
deposits (including all account balances, whethevipional or final and whether or not collectechorilable) and any other Indebtedness at
any time held or owing by any Lender to or for tmedit or account of any Borrower may be offset apdlied toward the payment of the
Obligations owing to such Lender by such Borrower.

12.2. Ratable Payment$f any Lender, whether by setoff or otherwises payment made to it upon its Obligations owingrfra
Borrower (other than payments received pursuaBetdion 3.2, 3.3, 3.4 or 10.7) in a greater proporthan that received by any other Ler
on its Obligations owing from such Borrower, sua@nter agrees, promptly upon demand, to purchasetiampof the Advances to such
Borrower held by the other Lenders so that aftehquurchase each Lender will hold its ratable propo of Advances to such Borrower. If
any Lender, whether in connection with setoff ooamts which might be subject to setoff or otherwiseeives collateral or other protection
for its Obligations or such amounts which may bigiect to setoff, such Lender agrees, promptly upemand, to take such
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action necessary such that all Lenders share ibehefits of such collateral ratably in proporttortheir Aggregate Credit Exposure (in
accordance with the formula set forth in the nexttence). In addition to the equalization accorhglisby the first two sentences of this
Section 12.2, if any Lender receives the proceédsy Collateral upon and during the continuancarof Default, including without
limitation in connection with any enforcement ofrredies hereunder, in a greater proportion (basaberatio of such Lender’'s Aggregate
Credit Exposure (as calculated in U.S. Dollars Hasethe U.S. Dollar Equivalent of such amountlmndate of acceleration of the
Obligations pursuant to Section 8.1) to the surthefAggregate Credit Exposure of all Lenders (dsutated in U.S. Dollars based on the
U.S. Dollar Equivalent of such amount on the ddtacoeleration of the Obligations pursuant to Sac8.1)) than that received by any other
Lender, such Lender and all other Lenders agreeitchase participation interests in other Lendaggjregate Credit Exposure and/or take
such other reasonable actions and make such ajhialele adjustments among the Lenders as reagoagi#ed to by the Lenders, to ensure
that each Lender receives its proportionate shmeed on its U.S. Dollar Equivalent share of thgragate Credit Exposure of all Lenders
all such proceeds of Collateral. In case any sagiment is disturbed by legal process, or othervéippropriate further adjustments shall be
made.

ARTICLE XIll
BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS

13.1._Successors and Assigra) The provisions of this Agreement shall bedbig upon and inure to the benefit of the partieeto
and their respective successors and assigns padrhigreby (including any Affiliate of the Issueatlissues any Letter of Credit), except that
(i) no Borrower may assign or otherwise transfer afits rights or obligations hereunder withous fbrior written consent of each Lender
(and any attempted assignment or transfer by thieoRer without such consent shall be null and vaidl (i) no Lender may assign or
otherwise transfer its rights or obligations heemexcept in accordance with this Section. Notlinipis Agreement, expressed or implied,
shall be construed to confer upon any Person (ditfaer the parties hereto, their respective successm assigns permitted hereby (including
any Affiliate of the Issuer that issues any LetieCredit), Participants (to the extent providegharagraph (c) of this Section) and, to the
extent expressly contemplated hereby, the RelateiieR of each of the Administrative Agent, theuessand the Lenders) any legal or
equitable right, remedy or claim under or by reasbthis Agreement.

(b) (i) Subject to the conditions set forth in paaph (b)(ii) below, any Lender may assign to onmore Persons (other than an
Ineligible Institution) all or a portion of its figs and obligations under this Agreement (includiligor a portion of its Commitment and the
Loans at the time owing to it) with the prior weitt consent (such consent not to be unreasonabitheli) of:

(A) the Company, providethat, the Company shall be deemed to have consemttassignment unless it shall have
objected thereto by written notice to the Admirasitre Agent within ten (10) Business Days afterihgveceived notice thereof;
provided further that no consent of the Companyl &learequired for an assignment to a Lender, dilidte of a Lender, an Approved
Fund or, if a Default has occurred and is contiguamy other assignee;

(B) the Administrative Agent; and
(C) the Issuer.
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(ii) Assignments shall be subject to the followidditional conditions:

(A) except in the case of an assignment to a Leadan Affiliate of a Lender or an assignment @& éntire remaining
amount of the assigning Lender's Commitment or lsoafnany class, the amount of the Commitment omkazt the assigning Lender
subject to each such assignment (determined & afate the Assignment and Assumption with regpestich assignment is delivered
to the Administrative Agent) shall not be less t§&i000,000 unless each of the Company and the Aigirdtive Agent otherwise
consent, providethat no such consent of the Company shall be reduiira Default has occurred and is continuing;

(B) each partial assignment shall be made as agnassnt of a proportionate part of all the assigriilender’s rights and
obligations under this Agreement, providédt this clause shall not be construed to protiigitassignment of a proportionate part of all
the assigning Lender’s rights and obligations speet of one class of Commitments or Loans;

(C) the parties to each assignment shall executalaliver to the Administrative Agent an Assignmantl Assumption,
together with a processing and recordation fee3¢gCiD;

(D) the assignee, if it shall not be a Lender, Isteliver to the Administrative Agent an Adminidixe Questionnaire in
which the assignee designates one or more credlidcts to whom all syndicate-level information (afhimay contain material non-
public information about the Loan Parties and thelimted parties or their respective securitiedl) lveéi made available and who may
receive such information in accordance with thégas®’s compliance procedures and applicable laekjding Federal and state
securities laws; and

For the purposes of this Section 13.1(b), the té'riagproved Fund' and “ Ineligible Institution’ have the following meanings:

“ Approved Fund' means any Person (other than a natural persan)stengaged in making, purchasing, holding oestwg in bank
loans and similar extensions of credit in the aadincourse of its business and that is administeredanaged by (a) a Lender, (b) an Affili
of a Lender or (c) an entity or an Affiliate of antity that administers or manages a Lender.

“ Ineligible Institution” means (a) a natural person, (b) a Defaulting leen(t) the Borrower or any of its Affiliates, af)(a company,
investment vehicle or trust for, or owned and ofestdior the primary benefit of, a natural persomatative(s) thereof; provided that, such
company, investment vehicle or trust shall not titute an Ineligible Assignee if it (x) has not besstablished for the primary purpose of
acquiring any Loans or Commitments, (y) is mandned professional advisor, who is not such nafpeason or a relative thereof, having
significant experience in the business of makinguwrhasing commercial loans, and (z) has assetdegrthan $25,000,000 and a significant
part of its activities consist of making or purcingscommercial loans and similar extensions of itiedhe ordinary course of its business;
provided that upon the occurrence of a Default, Resson (other than a Lender) shall be an Ineégiftitutions if after giving effect any
proposed assignment to such Person, such Persdd nad more than 25% of the then outstanding Giexlposure or Commitments, as the
case may be.

(i) Subject to acceptance and recording therem§pant to paragraph (b)(iv) of this Section, frand after the effective date
specified in each Assignment and Assumption thigase thereunder shall be a party hereto andgtesttent of the interest assigned
such Assignment and Assumption, have the rightsobtigations of a Lender under this Agreement, tuedassigning Lender thereun
shall, to the extent of the interest assigned loy Assignment and Assumption, be released frombiigations under this Agreement
(and, in the case of an Assignment and Assumptieering all of the assigning Lender’s rights and
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obligations under this Agreement, such Lender stesbke to be a party hereto but shall continue tentitled to the benefits of
Sections 3.2, 3.3, 3.4 and 10.7). Any assignmetosfer by a Lender of rights or obligations unitiés Agreement that does not
comply with this Section 13.1 shall be treatedgorposes of this Agreement as a sale by such Leideparticipation in such rights
and obligations in accordance with paragraph (¢hisfSection.

(iv) The Administrative Agent, acting for this page as an agent of the Borrowers, shall maintaimatof its offices a copy of
each Assignment and Assumption delivered to itanegister for the recordation of the names andesdés of the Lenders, and the
Commitment of, and principal amount of the Loand B Disbursements owing to, each Lender pursuatite terms hereof from time
to time (the “_Reqistél). The entries in the Register shall be conclusarel the Borrowers, the Administrative Agent, igsier and the
Lenders shall treat each Person whose name igdetar the Register pursuant to the terms hereaflander hereunder for all
purposes of this Agreement, notwithstanding ndticéne contrary. The Register shall be availabteérfspection by the Borrowers, the
Issuer and any Lender, at any reasonable timerantdtfme to time upon reasonable prior notice.

(v) Upon its receipt of a duly completed Assignmand Assumption executed by an assigning Lendeaarassignee, the
assignee’s completed Administrative Questionnaindess the assignee shall already be a Lenderraggy the processing and
recordation fee referred to in paragraph (b) of Section and any written consent to such assighraquired by paragraph (b) of this
Section, the Administrative Agent shall accept sAshignment and Assumption and record the inforomationtained therein in the
Register; providethat if either the assigning Lender or the assighedl have failed to make any payment requirdoketonade by it
pursuant to this Agreement, the Administrative Aiggrall have no obligation to accept such Assigriraed Assumption and record the
information therein in the Register unless andlwotth payment shall have been made in full, tagretith all accrued interest thereon.
No assignment shall be effective for purposes isfAlgreement unless it has been recorded in thésRegs provided in this paragraph.

(c) Any Lender may, without the consent of the Camp the Administrative Agent, the Issuer or thexAaistrative Agent, sell
participations to one or more banks or other esia “ Participant), other than an Ineligible Institution, in all arportion of such Lender’s
rights and obligations under this Agreement (incigchll or a portion of its Commitment and the Leawing to it);_providedhat (A) such
Lender’s obligations under this Agreement shallaenunchanged; (B) such Lender shall remain sokdponsible to the other parties hereto
for the performance of such obligations; (C) therBaers, the Administrative Agent, the Issuer amg dther Lenders shall continue to deal
solely and directly with such Lender in connectigith such Lender’s rights and obligations undes thgreement; and (D) unless a Default
exists under Section 7.2, 7.6 or 7.7, the Partitipaay not be a Competitor. Any agreement or imsémt pursuant to which a Lender sells
such a participation shall provide that such Lersthell retain the sole right to enforce this Agreatrand to approve any amendment,
modification or waiver of any provision of this Aggment;_providethat such agreement or instrument may provideshei Lender will not,
without the consent of the Participant, agree pamendment, modification or waiver described ausks (a)—(e) the first proviso to
Section 8.2.1 that affects such Participant. Thedweers agree that each Participant shall be edttth the benefits of Sections 3.2, .3.3 and
3.4 (subject to the requirements and limitatioresein, including the requirements under SectioifB(# being understood that the
documentation required under Section 3.4(f) shallélivered to the participating Lender)) to thmeaextent as if it were a Lender and had
acquired its interest by assignment pursuant tagsaph (b) of this Section; providédsht such Participant (A) agrees to be subjedteo t
provisions of Sections 2.18 and 2.19 as if it wameassignee under paragraph (b) of this Sectiah(B)nshall not be entitled to receive any
greater payment under Sections 3.2 or 3.4, with
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respect to any participation, than its participgtirender would have been entitled to receive, eixitefhe extent such entitlement to receive a
greater payment results from a Change in Law tbetis after the Participant acquired the applicphiticipation. To the extent permitted by
law, each Participant also shall be entitled toltbeefits of Section 9.08 as though it were a Lemutevided such Participant agrees to be
subject to Section 2.18(c) as though it were a eerilach Lender that sells a participation shating solely for this purpose as an agent of
the Borrowers, maintain a register on which it entbe name and address of each Participant amutiti@pal amounts (and stated interest
each Participant’s interest in the Loans or ottdigations under this Agreement (the * ParticipRegister’); providedthat no Lender shall
have any obligation to disclose all or any portidithe Participant Register to any Person (inclgdhre identity of any Participant or any
information relating to a Participastinterest in any Commitments, Loans, Letters @d@&ror its other obligations under any Loan Docnoty
except to the extent that such disclosure is nacg$s establish that such Commitment, Loan, LeiteCredit or other obligation is in
registered form under Section 5f.103-1(c) of thetéthStates Treasury Regulations. The entriesarPrticipant Register shall be conclusive
absent manifest error, and such Lender shall éaeth person whose name is recorded in the Parttdjegister as the owner of such
participation for all purposes of this Agreementwithstanding any notice to the contrary. For tlieidance of doubt, the Administrative
Agent (in its capacity as the Administrative Agesttall have no responsibility for maintaining atRgrant Register.

(d) Any Lender may at any time pledge or assigacusty interest in all or any portion of its righinder this Agreement to secure
obligations of such Lender, including without liatibn any pledge or assignment to secure obligatiora Federal Reserve Bank, and this
Section shall not apply to any such pledge or assémnt of a security interest; providétht no such pledge or assignment of a securigyest
shall release a Lender from any of its obligatibareunder or substitute any such pledgee or agsignsuch Lender as a party hereto.

ARTICLE XIV
NOTICES

14.1. Notices; Effectiveness; Electronic Commuriarat

(a) Notices GenerallyExcept in the case of notices and other commtinitmexpressly permitted to be given by telephone
(and except as provided in paragraph (b) belowhatices and other communications provided foehreshall be in writing and shall be
delivered by hand or overnight courier service,lethby certified or registered mail or sent by ¢elgier as follows:

(i) if to a Borrower, at its address or telecopiamber set forth on the signature page hereof;
(ii) if to the Administrative Agent, at its addressstelecopier number set forth on the signatugegzereof;
(iii) if to a Lender, to it at its address (or tedpier number) set forth in its Administrative Quesnaire.

Notices sent by hand or overnight courier senacamailed by certified or registered mail, shalldeemed to have been given when recei
notices sent by telecopier shall be deemed to haga given when sent (except that, if not giverndunormal business hours for the
recipient, shall be deemed to have been givereabplening of business on the next Business Dathéorecipient). Notices delivered through
Electronic Systems to the extent provided in paplar(b) below, shall be effective as provided iid garagraph (b).
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(b) Electronic CommunicationdNotices and other communications to the Lendexg be delivered or furnished by using Electronic
Systems pursuant to procedures approved by the fistmgitive Agent; provided that the foregoing simalt apply to notices to any Lender
pursuant to Article Il unless otherwise agreedi®yAdministrative Agent and the applicable Lendére Administrative Agent or the
Borrower may, in its respective discretion, ageadcept notices and other communications to gumedter by electronic communications
pursuant to procedures approved by it or as itratise determines, provided that such determinaiiospproval may be limited to particular
notices or communications.

Unless the Administrative Agent otherwise presail{g notices and other communications sent te-amil address shall be deemed
received upon the sender’s receipt of an acknoveledmt from the intended recipient (such as by tatifn receipt requested” function, as
available, return enail or other written acknowledgement), and (iijJioes or communications posted to an Internet tvairet website shall |
deemed received upon the deemed receipt by thediedierecipient, at its exail address as described in the foregoing claysef (hotification
that such notice or communication is available idedtifying the website address therefor; provitteat, for both clauses (i) and (i) above, if
such notice, email or other communication is not sleiring the normal business hours of the rectpigich notice or communication shall be
deemed to have been sent at the opening of bugings® next business day for the recipient.

(c) Change of Address, Et&ny party hereto may change its address or tpiecmumber for notices and other communications
hereunder by notice to the other parties heretindtices and other communications given to anyydagreto in accordance with the
provisions of this Agreement shall be deemed teHsen given on the date of receipt.

(d) Electronic Systems

(i) Each Loan Party agrees that the Administrafigent may, but shall not be obligated to, make Caomications (as defined below)
available to the Issuer and the other Lenders Isjippthe Communications on Debt Domain, Intralirkgndtrak, ClearPar or a substantially
similar Electronic System.

(i) Any Electronic System used by the AdministvatiAgent is provided “as is” and “as available."eéTAgent Parties (as defined below)
do not warrant the adequacy of such Electronice®ystand expressly disclaim liability for errorsoonissions in the Communications. No
warranty of any kind, express, implied or statutangluding, without limitation, any warranty of mehantability, fithess for a particular
purpose, non-infringement of third-party rightsfimedom from viruses or other code defects, is nigdany Agent Party in connection with
the Communications or any Electronic System. Irewent shall the Administrative Agent or any offslated Parties (collectively, the “
Agent Partie$) have any liability to the Borrower or the otHavan Parties, any Lender, the Issuing Bank or ahgrdPerson or entity for
damages of any kind, including, without limitatiatirect or indirect, special, incidental or conseqfial damages, losses or expenses (wh
in tort, contract or otherwise) arising out of taey Loan Party’s or the Administrative Agent’'srsanission of communications through an
Electronic System. * Communicatiohsneans, collectively, any notice, demand, commaitidn, information, document or other material
provided by or on behalf of any Loan Party pursuargny Loan Document or the transactions contetegltnerein which is distributed by
Administrative Agent, any Lender or any Issuing Béy means of electronic communications pursuattisoSection, including through an
Electronic System.
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ARTICLE XV
COUNTERPARTS; INTEGRATION; EFFECTIVENESS; ELECTRONI C EXECUTION

15.1. Counterparts; Effectivenesshis Agreement may be executed in counterpanis kg different parties hereto on different
counterparts), each of which shall constitute agimel, but all of which when taken together shalhstitute a single contract. This Agreerr
and any separate letter agreements with respéetsagpayable to the Administrative Agent constithientire contract among the parties
relating to the subject matter hereof and superaagieand all previous agreements and understandingjsor written, relating to the subject
matter hereof. Except as provided in Article IMstAgreement shall become effective when it shallehbeen executed by the Administrative
Agent and when the Administrative Agent shall heaeeived counterparts hereof which, when takenti@gebear the signatures of each of
the other parties hereto, and thereafter shalifdirig upon and inure to the benefit of the partieseto and their respective successors and
assigns.

15.2._Electronic Execution of AssignmeniBelivery of an executed counterpart of a sigrepage of this Agreement by telecopy,
emailed pdf. or any other electronic means thatodyces an image of the actual executed signaage ghall be effective as delivery of a
manually executed counterpart of this Agreemené Whrds “execution,” “signed,” “signature,” “delig” and words of like import in or
relating to any document to be signed in conneatiith this Agreement and the transactions contetaglaereby shall be deemed to include
Electronic Signatures, deliveries or the keepingeebrds in electronic form, each of which shalbbéhe same legal effect, validity or
enforceability as a manually executed signaturgsishl delivery thereof or the use of a paper-basedrdkeeping system, as the case may
be, to the extent and as provided for in any applie law, including the Federal Electronic Signesuin Global and National Commerce Act,
the New York State Electronic Signatures and Rexéat, or any other similar state laws based orlthiéorm Electronic Transactions Act.

ARTICLE XVI
CHOICE OF LAW, CONSENT TO JURISDICTION, WAIVER OF J URY TRIAL, JUDGMENT CURRENCY

16.1. CHOICE OF LAW THE LOAN DOCUMENTS (OTHER THAN THOSE CONTAINING £ONTRARY EXPRESS CHOICE
OF LAW PROVISION) SHALL BE CONSTRUED IN ACCORDANC®/ITH THE INTERNAL LAWS (AND NOT THE LAW OF
CONFLICTS) OF THE STATE OF NEW YORK.

16.2. WAIVER OF JURY TRIAL EACH BORROWER, THE ADMINISTRATIVE AGENT AND EACH.ENDER HEREBY
WAIVES TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER
(WHETHER SOUNDING IN TORT, CONTRACT OR OTHERWISH)IANY WAY ARISING OUT OF, RELATED TO, OR
CONNECTED WITH ANY LOAN DOCUMENT OR THE RELATIONSH? ESTABLISHED THEREUNDER.

16.3._Submission To Jurisdiction; Waivei®) Each Borrower hereby irrevocably and uncaowidtly:

(i) submits for itself and its property, to the rawlusive jurisdiction of the Supreme Court of State of New York
sitting in New York County and of the United Stalstrict Court of the Southern District of New Yogr@nd any appellate court from any
thereof, in any action or proceeding arising oubrofelating to this Agreement, or for recognitimmenforcement of any judgment, and eac
the parties hereto hereby irrevocably and uncamttifly agrees that all claims
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in respect of any such action or proceeding malydazd and determined in such New York State dheaextent permitted by law, in such
Federal court, and each of the parties hereto aghe¢ a final judgment in any such action or peabeg shall be conclusive and may be
enforced in other jurisdictions by suit on the jodmt or in any other manner provided by law, predithat nothing in this Agreement shall
affect any right that the Administrative Agent, dsguer or any Lender may otherwise have to brimgaation or proceeding relating to this
Agreement against any Borrower or its propertiethencourts of any jurisdiction;

(i) consents that any such action or proceeding beabrought in such courts and waives any objedtiat it may
now or hereafter have to the venue of any suclmacti proceeding in any such court or that sucioacr proceeding was brought in an
inconvenient court and agrees not to plead or ctharsame;

(i) agrees that service of process in any sudtoaor proceeding may be effected by mailing aycthyereof by
registered or certified mail (or any substantiaiiyilar form of mail), postage prepaid, to the Camyp or such Foreign Subsidiary Borrower,
as the case may be, at the address specified fin$é&d.1, or at such other address of which theinistrative Agent shall have been notif
pursuant thereto;

(iv) agrees that nothing herein shall affect tlyhtito effect service of process in any other mapeemitted by law ¢
shall limit the right to sue in any other jurisddct; and

(v) waives, to the maximum extent not prohibiteddoy, any right it may have to claim or recoveainy legal action
or proceeding referred to in this subsection arecisp, exemplary, punitive or consequential damages

(b) Each Foreign Subsidiary Borrower hereby irr@ldg appoints the Company as its agent for seiiggocess in any
proceeding referred to in Section 16.3(a)(i) anakag that service of process in any such proceedaygbe made by mailing or
delivering a copy thereof to it care of Companitsatiddress for notices set forth in Section 14.1.

16.4._AcknowledgmentsEach Borrower hereby acknowledges that:

(a) it has been advised by counsel in the negotiaéxecution and delivery of this Agreement areddther Loan
Documents;

(b) none of the Administrative Agent or any Lentas any fiduciary relationship with or duty to suibrrower arising out
of or in connection with this Agreement or any leé bther Loan Documents, and the relationship beivtlee Administrative Agent and the
Lenders, on the one hand, and the Borrowers, oattiex hand, in connection herewith or therewithdkely that of debtor and creditor; and

(c) no joint venture is created hereby or by tHeot.oan Documents or otherwise exists by virtutheftransactions
contemplated hereby among the Lenders or amonBdhewers and the Lenders.

16.5._Power of AttorneyEach Foreign Subsidiary Borrower hereby grantiéoCompany an irrevocable power of attorney taadts
attorney-in-fact with regard to matters relatinghis Agreement and each other Loan Document, diaty without limitation, execution and
delivery of any
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amendments, supplements, waivers or other modditsihereto or thereto, receipt of any notices tneder or thereunder and receipt of
service of process in connection herewith or thérevieach Foreign Subsidiary Borrower hereby exthji@acknowledges that the
Administrative Agent and each Lender have execatetldelivered this Agreement and each other LoasuBent to which it is a party, and
has performed its obligations under this Agreenagict each other Loan Document to which it is a pamtyeliance upon the irrevocable grant
of such power of attorney pursuant to this subsacfrhe power of attorney granted by each Foreigrsigliary Borrower hereunder is
coupled with an interest.

16.6._Judament(a) If for the purpose of obtaining judgment iyaourt it is necessary to convert a sum due mel®uin one currency
into another currency, the parties hereto agrethadullest extent that they may effectively do soder applicable law that the rate of
exchange used shall be that at which in accordaitbenormal banking procedures the AdministrativgeAt could purchase the first curret
with such other currency in the city in which itrmally conducts its foreign exchange operatiortiierfirst currency on the Business Day
preceding the day on which final judgment is given.

(b) The obligation of each Borrower in respectmmy aum due from it to any Lender hereunder shatiithstanding any judgment in a
currency (the “ Judgment Currentyother than that in which such sum is denominatealccordance with the applicable provisions g th
Agreement (the “ Applicable Agreed Currerigybe discharged only to the extent that on thsiBess Day following receipt by such Lender
of any sum adjudged to be so due in the Judgmemefey such Lender may in accordance with normakioa procedures purchase the
Applicable Agreed Currency with the Judgment Curyeiif the amount of Applicable Agreed Currencymochased is less than the sum
originally due to such Lender in the Applicable Agd Currency, such Borrower agrees notwithstanaygsuch judgment to indemnify such
Lender against such loss, and if the amount oAfygicable Agreed Currency so purchased exceedsuireoriginally due to any Lender,
such Lender agrees to remit to such Borrower suchss.
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IN WITNESS WHEREOF, the Borrowers, the Lenders tredAdministrative Agent have executed this Agreetas of the date first
above written.

MYERS INDUSTRIES, INC

By: /s/ Greggory W. Brannin
Print Name: Greggory W. Brannir

Title: Senior Vice President, Chief Financial Officand
Secretary

Address for notices

1293 South Main Stre:

Akron, Ohio 4430

Attention: Greggory W. Branning, Senior Vice
President, Chief Financial Officer and Corporate
Secretary

Telecopy No. 33-761-6156

Telephone: 33-761-6303

e-mail: gbranning@myersind.co

Signature Page to Myers Fourth Amended and Restataol Agreemen



Foreign Subsidiary Borrowers:
MYE CANADA OPERATIONS INC.

By: /s/ Greggory W. Brannin
Print Name: Greggory W. Brannir
Title: Vice President and Chief Financial Offic

Address for notices

1293 South Main Stre:

Akron, Ohio 44307

Attention: Greggory W. Branning, Senior Vice
President, Chief Financial Officer and Corporate
Secretary

Telecopy No. 33-761-6156

Telephone: 330-761-6303

e-mail: gbranning@myersind.co

Signature Page to Myers Fourth Amended and Restatad Agreemen



JPMORGAN CHASE BANK, NATIONAL
ASSOCIATION, as Administrative Agent and as a
Lender

By: /s/ Dana J. Mora
Print Name: Dana J. Morz

Title: Vice Presiden

JPMORGAN CHASE BANK, NATIONAL
ASSOCIATION, TORONTO BRANCH, as the Affilia
designated by JPMorgan Chase Bank, National
Association to make Pro Rata Foreign Currency Lda
the Canadian Borrower on its beh

By: /s/ Dana J. Mora

Print Name: Dana J. Morz
Title: Vice Presiden

Address for notices:

10 S. Dearborn, 7th Floor

Chicago, lllinois 60601

Attention: Sabana Johnson

Telecopy No. 888-292-9533

Telephone: 31-385-7102

e-mail: jpm.agency.servicing.4@jpmchase.c

For matters relating to the Eurocurrency Payment
Office of the Administrative Agent (excluding Advezes
to the Canadian Borrowel

J.P. Morgan Europe Limited

Loans Agency

25 Bank St, Canary Wharf, London, E14 5JP
Attention: Agency Services Group

Fax No. +44 20 7777 2360

Telephone: +44 20 7134 82

For matters relating to Advances to the Canadian
Borrower:

JPMorgan Chase Bank, N.A., Toronto Branch

10 South Dearborn Chicago, IL 60603
Telephone: 312-732-4837

Telecopy: 31-385-7101

Signature Page to Myers Fourth Amended and Restat®ol Agreemen



KEYBANK NATIONAL ASSOCIATION, as a
Documentation Agent and as a Len

By: /s/ Brian P. Fo:
Print Name: Brian P. Fa

Title: Vice Presiden

Signature Page to Myers Fourth Amended and Restatad Agreemen



RBS CITIZENS, N.A., as
Documentation Agent and as a Len

By: /s/ M. James Barry, Il
Print Name: M. James Barry, |
Title: Senior Vice Presidel

Signature Page to Myers Fourth Amended and Restatad Agreemen



U.S. BANK NATIONAL ASSOCIATION, as a
Syndication Agent and as a Lent

By: /s/ Greggory V. Taylo

Print Name: Greggory V. Taylc

Title: Vice Presiden

Date: December 12, 20:

U.S. BANK NATIONAL ASSOCIATION,
CANADA BRANCH, as the Lending Installation
designated by U.S. Bank National Association for
Loans to the Canadian Borrow

By: /s/ Joseph Rauha

Print Name: Joseph Raubh:

Title: Principal Officer

Date: December 12, 20:

Signature Page to Myers Fourth Amended and Restatad Agreemen



PNC BANK, NATIONAL ASSOCIATION, as i
Documentation Agent and as a Len

By: /s/ Valerie A. Geige

Print Name: Valerie A. Geige

Title: Senior Vice Presidel

PNC BANK, CANADA BRANCH, as the
Lending Installation designated by PNC Bank,
National Association for Loans to the Canac
Borrower

By: /s/ Nazmin Adati:

Print Name: Nazmin Adati

Title: Senior Vice Presidel

Signature Page to Myers Fourth Amended and Restataol Agreemen



WELLS FARGO BANK, N.A., as i
Documentation Agent and as a Len

By: /s/ Samuel J.B. Prent
Print Name: Samuel J.B. Prer
Title: UP—LTL
Signature Page to Myers Fourth Amended and Restatad Agreemen



FIFTH THIRD BANK, as a Lende

By: /s/ Eric J. Welscl

Print Name: Eric J. Welsc

Title: Managing Directo

FIFTH THIRD BANK, operating through its Canadian
Branch, as the Lending Installation designated ifih F
Third Bank for Loans to the Canadian Borro\

By: /s/ Mauro Spagnol

Print Name: Mauro Spagno

Title: Managing Director and Principal Offic

Signature Page to Myers Fourth Amended and Restataol Agreemen



FORM OF ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “ Assignmermt Assumptiort) is dated as of the Effective Date set forth kebnd is entered
into by and betweenlhsert name of Assignor ] (the “ Assignor”) and [Insert name of Assignee] (the “ Assigne€). Capitalized terms used
but not defined herein shall have the meaningsngisghem in the Loan Agreement identified below #§aended, the “ Loan Agreemént
receipt of a copy of which is hereby acknowledgedHe Assignee. The Standard Terms and Conditienfogth in Annex 1 attached hereto
are hereby agreed to and incorporated herein leyaefe and made a part of this Assignment and Assomas if set forth herein in full.

For an agreed consideration, the Assignor herebyadcably sells and assigns to the Assignee, anéskignee hereby irrevocal
purchases and assumes from the Assignor, subjeatti accordance with the Standard Terms and iGomsland the Loan Agreement, a:
the Effective Date inserted by the Administrativgestit as contemplated below (i) all of the Assigaeights and obligations in its capacity as
a Lender under the Loan Agreement and any othardents or instruments delivered pursuant theretbe@xtent related to the amount and
percentage interest identified below of all of socistanding rights and obligations of the Assigmader the respective facilities identified
below (including any letters of credit, guaranteey] swingline loans included in such facilitiesyi dii) to the extent permitted to be assigned
under applicable law, all claims, suits, causeaotibn and any other right of the Assignor (incépacity as a Lender) against any Person,
whether known or unknown, arising under or in catio@ with the Loan Agreement, any other documentsstruments delivered pursuant
thereto or the loan transactions governed therelly any way based on or related to any of thegoieg, including contract claims, tort
claims, malpractice claims, statutory claims anat#iler claims at law or in equity related to tights and obligations sold and assigned
pursuant to clause (i) above (the rights and otibga sold and assigned pursuant to clauses (i{igrabove being referred to herein
collectively as the “ Assigned Interé$t Such sale and assignment is without recourse tAgbignor and, except as expressly provided ir
Assignment and Assumption, without representatiowarranty by the Assignor.

Assignor:

2. Assignee

[and is an Affiliate/Approved Fund ofidentify Lender ]]

Borrowers: Myers Industries, Inc. and the Foreign SubsidiaoyrBwers
4. Administrative Agent JPMorgan Chase Bank, N.A., as the administratiemtignder the Loan Agreeme
Loan Agreement: Fourth Amended and Restated Loan Agreement, datefiecember 13, 2013 (as amended or modified

from time to time, the “ Loan AgreemeNt among Myers Industries, Inc. (the “ Compdiythe Foreign
Subsidiary Borrowers party thereto (the “ Foreiab&diary Borrowers and collectively with the
Company, the “ Borrowery, the Lenders party thereto, and JPMorgan Chase&BNational Association,
as Administrative Agen




6. Assigned Interes

Aggregate Amount Amount of
Commitment/Loar Percentage
Commitment/Loans Assigned of
Facility Assigne: for all Lenders Assignec Commitment/Loar
$ $ %
$ $ %
$ $ %
Effective Date: ,20 [TO BE INSERDBY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE ERFECTIVE DATE

OF RECORDATION OF TRANSFER IN THE REGISTER THEREFQR

The Assignee agrees to deliver to the Administeafigent a completed Administrative Questionnairevimich the Assignee designates on or
more credit contacts to whom all syndicate-levédimation (which may contain material non-publifoirmation about the Company, the
Loan Parties and their Related Parties or thepeetsve securities) will be made available and wiay receive such information in
accordance with the Assignee’s compliance procedame applicable laws, including Federal and staterrities laws.

The terms set forth in this Assignment and Assuompéire hereby agreed to:
ASSIGNOR
[NAME OF ASSIGNOR]

By:

Title:
ASSIGNEE
[NAME OF ASSIGNEE]

By:
Title:




Consented to and Accepte

JPMORGAN CHASE BANK, N.A., a
Administrative Agen

By

Title:

[If required:
Consented tc

MYERS INDUSTRIES, INC

By

]

Title:



ANNEX 1

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1 Assignor. The Assignor (a) represents and warrants thétigthe legal and beneficial owner of the Assignnterest, (ii) the
Assigned Interest is free and clear of any lieru@nbrance or other adverse claim and (iii) it hdlsgfower and authority, and has taken all
action necessary, to execute and deliver this Assgmnt and Assumption and to consummate the traoeaatontemplated hereby; and
(b) assumes no responsibility with respect torfy) statements, warranties or representations nmadein connection with the Loan
Agreement or any other Loan Document, (ii) the exien, legality, validity, enforceability, genuiness, sufficiency or value of the Loan
Documents or any collateral thereunder, (iii) timamcial condition of any Borrower, any of theirtSidiaries or Affiliates or any other Person
obligated in respect of any Loan Document or (@ performance or observance by any Borrower, &itg 8ubsidiaries or Affiliates or any
other Person of any of their respective obligationder any Loan Document.

1.2. Assignee The Assignee (a) represents and warrants thiath@s full power and authority, and has takeraatlon necessary, to
execute and deliver this Assignment and Assumgiahto consummate the transactions contemplatethyra@nd to become a Lender under
the Loan Agreement, (i) it satisfies the requiremseif any, specified in the Loan Agreement thatr@quired to be satisfied by it in order to
acquire the Assigned Interest and become a Lefidefrom and after the Effective Date, it shak bound by the provisions of the Loan
Agreement as a Lender thereunder and, to the eaténe Assigned Interest, shall have the obligetiof a Lender thereunder, (iv) it has
received a copy of the Loan Agreement, togethen adipies of the most recent financial statemeritsated pursuant to Section 5.01 there
as applicable, and such other documents and infamas it has deemed appropriate to make its aeditcanalysis and decision to enter i
this Assignment and Assumption and to purchasé#sgned Interest on the basis of which it has nsamd analysis and decision
independently and without reliance on the Admiaitse Agent or any other Lender, and (v) if it if@eign Lender, attached to the
Assignment and Assumption is any documentationireduo be delivered by it pursuant to the termthefLoan Agreement, duly completed
and executed by the Assignee; and (b) agreesi}hiaivll, independently and without reliance dmetAdministrative Agent, the Assignor or
any other Lender, and based on such documentsitorchation as it shall deem appropriate at the ticoatinue to make its own credit
decisions in taking or not taking action underltban Documents, and (i) it will perform in accort® with their terms all of the obligations
which by the terms of the Loan Documents are reglio be performed by it as a Lender.

2. Payments From and after the Effective Date, the Administ@Agent shall make all payments in respect efAlssigned Interest
(including payments of principal, interest, feed ather amounts) to the Assignor for amounts whighe accrued to but excluding the
Effective Date and to the Assignee for amounts tihiave accrued from and after the Effective Date.

3. General ProvisionsThis Assignment and Assumption shall be bindipgry and inure to the benefit of, the parties lreagid their
respective successors and assigns. This Assigrandrissumption may be executed in any number afteoparts, which together shall
constitute one instrument. Delivery of an executednterpart of a signature page of this AssignraadtAssumption by facsimile or
electronic mail message shall be effective as dgliof a manually executed counterpart of this gsient and Assumption. This Assignir
and Assumption shall be governed by, and constiruadcordance with, the law of the State of NewkY




EXHIBIT A

FORM OF JOINDER AGREEMENT

THIS JOINDER AGREEMENT, dated as of , Is entered into pursuant to the Fourth Aneehaind Restated Loan
Agreement, dated as of December 13, 2013 (as adandeodified from time to time, the “ Agreeméptamong Myers Industries, Inc. (the
“ Company”), the Foreign Subsidiary Borrowers party theréh@ Lenders party thereto, and JPMorgan Chase, Béational Association, as
Administrative Agent.

WITNESSETH:

WHEREAS, the parties to this Joinder Agreement wisamend Schedule 1.1(c) to the Loan AgreemeadttbForeign Subsidial
Borrowers to the Loan Agreement in the manner haftgr set forth; and

WHEREAS, this Joinder Agreement is entered intspant to subsection 8.2.2 of the Loan Agreement;

NOW, THEREFORE, in consideration of the premiske,garties hereto hereby agree as follows:

1. Each of the undersigned Subsidiaries of the Gmmpereby acknowledges that it has received anéwed a copy of the Loan
Agreement and the other Loan Documents and undondity agrees to: (a) join the Loan Agreement tredother Loan Documents as a
Foreign Subsidiary Borrower, (b) be bound by, aeckhy ratifies and confirms, all covenants, agregmeonsents, submissions,
appointments, acknowledgments and other terms anispons attributable to a Foreign Subsidiary Berer in the Loan Agreement and the
other Loan Documents; and (c) perform all obligasioequired of it as a Foreign Subsidiary Borrolethe Loan Agreement and the other
Loan Documents.

2. Each of the undersigned Subsidiaries of the Gomereby represents and warrants that the repegiess and warranties wi
respect to it contained in, or made or deemed rhgdein, the Loan Agreement and any other LoanuDoent are true and correct on the date
hereof.

3. The address and jurisdiction of incorporatioeath undersigned Subsidiary of the Company ifosttin Schedule A to this
Joinder Agreement.

4. The Company agrees that its guarantee contain&dicle 1X of the Loan Agreement shall remainfinll force and effect after
giving effect to this Joinder Agreement.

5. This Joinder Agreement shall be construed imm@ance with and governed by the law of the Sthtéesv York.

6. Capitalized terms used but not defined heredl flave the meanings ascribed thereto in the lAgeement



IN WITNESS WHEREOF, each of the undersigned hasedthis Joinder Agreement to be duly executeddatidered as of the day

and year set forth above.

Accepted and Acknowledge:

JPMORGAN CHASE BANK, NATIONAL
ASSOCIATION, as Administrative Agel

By:

Print Name:

Title:

[NAME OF FOREIGN SUBSIDIARY],
as a Foreign Subsidiary Borrow

By:

Print Name

Title:

MYERS INDUSTRIES, INC

By:
Print Name

Title:




SCHEDULE A
ADMINISTRATIVE INFORMATION

[Insert administrative information concerning FgreiSubsidiary Borrowel



EXHIBIT B
FORM OF LENDER ADDITION AND ACKNOWLEDGEMENT AGREEME NT
Dated

Reference is made to the Fourth Amended and Rddtasmn Agreement dated as of December 13, 2013 gthenMyers Industries,
Inc., the Foreign Subsidiary Borrowers, the Lengendy thereto, and JPMorgan Chase Bank, Natiosabgiation, as Administrative Agent,
as it may be amended from time to time (the * LAameement). Capitalized terms which are defined in the L@egreement and which are
used herein without definition shall have the sameanings herein as in the Loan Agreement.

The Borrowers and (the “[Newarrrent] Lender”) agree as follows:

1. Subject to Section 2.19 of the Loan Agreemedttais Lender Addition and Acknowledgement Agreett#re Borrowers hereby
[increase the Aggregate Commitment from$ $to ][requesta New Term Loan in the aggregamount of $ ]. This Lender
Addition and Acknowledgement Agreement is enterdd pursuant to, and authorized by, Section 2.lt@f.oan Agreement.

2. The parties hereto acknowledge and agree thaf, the Effective Date (as defined below), attaichereto is a revise8ichedule 1.1(z
to the Loan Agreement, revised to reflect the Comments of each Lender as of the Effective Datdisfltender Addition and
Acknowledgement Agreement.

3. [If requested by the Current Lender, the Curtemtder attaches the Note delivered to it undet_then Agreement and requests that
the Borrowers exchange such Note for a new Notalgayto the current Lender as follows:

Note
Payable to the Order : Principal Amount of Note

$

OR
The New Lender requests that the Borrower issuanaMote payable to the New Lender as follows:

Note
Payable to the Order : Principal Amount of Not¢

S ]




4. The [New or Current] Lender (1) represents andants that it is legally authorized to enter ititis Lender Addition and
Acknowledgment Agreement; (ii) confirms that it lraseived a copy of the Loan Agreement, togethér wopies of the most recent financ
statements delivered pursuant to Section 6.1 tharasuch other documents and information assitde@med appropriate to make its own
credit analysis and decision to enter into thisderrAddition and Acknowledgement Agreement; (igyees that it will, independently and
without reliance upon any other Lender or Admiristre Agent and based on such documents and infanmas it shall deem appropriate at
the time, continue to make its own credit decisionsking or not taking action under the Loan Agreent; (iv) appoints and authorizes
Administrative Agent to take such action as agenit®behalf and to exercise such powers undektdhe Agreement and the other Credit
Documents as are delegated to such Administratgenfby the terms thereof, together with such pewasrare reasonably incidental thereto
(v) agrees that it will perform in accordance wttleir terms all the obligations which by the terofishe Loan Agreement and the other Credit
Documents are required to be performed by it asralker; and (vi) agrees that it keep confidentiaha information with respect to any
Borrower furnished to it by any Borrower (othernhiaformation required or requested to be discldsed pursuant to regulatory
requirements or legal process; information requelieand disclosed to its auditors, accountantsastiodneys, providethat the [New or
Current] Lender shall use its best efforts to haweh Persons enter into a confidentiality agreemithtrespect to such information; and
information generally available to the public ohertwise available to the [New or Current] Lendermamonconfidential basis).

5. The effective date for this Lender Addition akcknowledgement Agreement shall be (the_Effective Daté ). Following
the execution of this Lender Addition and Acknovgethent Agreement, it will be delivered to the Adisirative Agent for the consent of t
Administrative Agent and acceptance and recordintyé Register.

6. Upon such consents, acceptance and recordorg,dnd after the Effective Date, the [New or Cutiréender shall be a party to the
Loan Agreement and the other Credit Documents tetwbhenders are parties and to the extent providedis Lender Addition and
Acknowledgement Agreement, have the rights andjabtins of a Lender under each such agreement.

7. Upon such consents, acceptance and recordorg,dnd after the Effective Date, the Administrathgent shall make all payments in
respect of the interest assigned hereby (inclugaygnents of principal, interest, fees and otherwartg) to the [New or Current] Lender.

8. The representations and warranties of the Barswnder the Loan Agreement and the other CreatitiBnents are true and correct in
all material respects as of the date hereof, betbrb and after giving effect to the Loan requesteckin.

9. THIS LENDER ADDITION AND ACKNOWLEDGEMENT AGREEME NT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

MYERS INDUSTRIES, INC

By:

Name:

Title:




[CURRENT LENDER OR NEW LENDER

By:

Name:

Title:




Acknowledged and Consented
JPMORGAN CHASE BANK, NATIONAL
ASSOCIATION , as Administrative Ager

By:

Name:

Title:




EXHIBIT C
FORM OF NOTE

$ )

(“ Company, unconditionally promises to pay to the order of (“ Lendée® on or before the Facility
Termination Date (as defined in the Agreement nexféer referred to) for the account of its applliedbending Installation the principal sum
of ( ) or the aggregate udgaincipal amount of all Loans made by the Lenidethe Company pursuant to the Agreement

whichever is less, in immediate available fundthatlLending Installation of JPMorgan Chase Bankjdwal Association, the Administrative
Agent, designated by the Administrative Agent fag Company, together with interest on the unpaitcjgral amount hereof at the rates and
on the dates set forth in the Loan Agreement.

The Lender shall, and is hereby authorized to,mkpaccordance with its usual practice, the datk amount of each Loan, the date
and amount of each principal payment and the datéhich payment of this Note has been extendedjiged, however, that failure to do so
shall not affect the Company’s obligation to payoamts due hereunder.

The Company expressly waives any presentments, & rpeotest or notice in connection with this Notav, or hereafter, required by
applicable law.

This Note is one of the Notes issued pursuantdgtbvisions of the Fourth Amended and Restatedh lkzgaeement dated as of
December 13, 2013 among the Myers Industries, the.Foreign Subsidiary Borrowers, the Lendersyphereto, and JPMorgan Chase Bi
National Association, as Administrative Agent, amay be amended from time to time (“ Loan Agreement), to which Loan Agreement
reference is hereby made for a statement of tinestand conditions under which this Note may be gickpr its maturity date extended or
accelerated.

The Note shall be construed in accordance withgoverned by the law of the State of New York.

By:

Title:




EXHIBIT E-1
FORM OF U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Not Partnerships&. Federal Income Tax Purposes)

Reference is hereby made to the Fourth AmendedRasthted Loan Agreement dated as of December 13, &0ong the Myers
Industries, Inc., the Foreign Subsidiary Borrowéns, Lenders party thereto, and JPMorgan Chase, Bdational Association, as
Administrative Agent, as it may be amended frometim time (the “ Loan Agreemetijt

Pursuant to the provisions of Section 3.4(f) ofltban Agreement, the undersigned hereby certifias(f) it is the sole record and
beneficial owner of the Loan(s) (as well as anyd{®it evidencing such Loan(s)) in respect of whids providing this certificate, (ii) it is not
a bank within the meaning of Section 881(c)(3)(A)he Code, (iii) it is not a ten percent sharekoldf the Borrower within the meaning of
Section 871(h)(3)(B) of the Code and (iv) it is matontrolled foreign corporation related to thaBwer as described in Section 881(c)(3)(C)
of the Code.

The undersigned has furnished the Administrativemi@nd the Borrower with a certificate of its ndr8. Person status on IRS Form
W-8BEN. By executing this certificate, the undensid agrees that (1) if the information providedhis certificate changes, the undersigned
shall promptly so inform the Borrower and the Adisirative Agent, and (2) the undersigned shall hetval times furnished the Borrower
and the Administrative Agent with a properly compteand currently effective certificate in eithiee ttalendar year in which each payment is
to be made to the undersigned, or in either otwleecalendar years preceding such payments.

Unless otherwise defined herein, terms definethénltoan Agreement and used herein shall have tlamimgs given to them in the Lo
Agreement.

[NAME OF LENDER]

By:

Name:
Title:

Date: , 20[



EXHIBIT E-2
FORM OF U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Not PartnerslipsU.S. Federal Income Tax Purposes)

Reference is hereby made to the Fourth AmendedRasthted Loan Agreement dated as of December 13, &@ong the Myers
Industries, Inc., the Foreign Subsidiary Borrowéns, Lenders party thereto, and JPMorgan Chase, Bdational Association, as
Administrative Agent, as it may be amended frometim time (the “ Loan Agreemetjt

Pursuant to the provisions of Section 3.4(f) ofltban Agreement, the undersigned hereby certifias(f) it is the sole record and
beneficial owner of the participation in respectuiich it is providing this certificate, (ii) it isot a bank within the meaning of Section 881(c)
(3)(A) of the Code, (iii) it is not a ten percehiaseholder of the Borrower within the meaning oft®s 871(h)(3)(B) of the Code, and (iv) it
is not a controlled foreign corporation relatedhte Borrower as described in Section 881(c)(3)({@he Code.

The undersigned has furnished its participatingdegiwith a certificate of its non-U.S. Person stain IRS Form W-8BEN. By
executing this certificate, the undersigned agtieas(1) if the information provided on this cedidte changes, the undersigned shall promptly
so inform such Lender in writing, and (2) the ursigmed shall have at all times furnished such Lendtn a properly completed and currel
effective certificate in either the calendar yeawhich each payment is to be made to the undexdigor in either of the two calendar years
preceding such payments.

Unless otherwise defined herein, terms definethénltoan Agreement and used herein shall have tlamimgs given to them in the Lo
Agreement.

[NAME OF PARTICIPANT]

By:

Name:
Title:

Date: , 20[



EXHIBIT E-3
FORM OF U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Partnerships&. Federal Income Tax Purposes)

Reference is hereby made to the Fourth AmendedRasthted Loan Agreement dated as of December 13, &0ong the Myers
Industries, Inc., the Foreign Subsidiary Borrowéns, Lenders party thereto, and JPMorgan Chase, Bdational Association, as
Administrative Agent, as it may be amended frometim time (the “ Loan Agreemetjt

Pursuant to the provisions of Section 3.4(f) ofltban Agreement, the undersigned hereby certifias(i) it is the sole record owner of
the participation in respect of which it is providithis certificate, (ii) its direct or indirect ppaers/members are the sole beneficial owners of
such participation, (iii) with respect such pagaiion, neither the undersigned nor any of itsadiog indirect partners/members is a bank
extending credit pursuant to a loan agreement ettieto in the ordinary course of its trade or hass within the meaning of Section 881(c)
(3)(A) of the Code, (iv) none of its direct or inglit partners/members is a ten percent sharehofdiee Borrower within the meaning of
Section 871(h)(3)(B) of the Code and (v) none ®fiitect or indirect partners/members is a corgcbfbreign corporation related to the
Borrower as described in Section 881(c)(3)(C) ef @ode.

The undersigned has furnished its participatingdegmwith IRS Form WBIMY accompanied by one of the following forms fraach o
its partners/members that is claiming the portfalierest exemption: (i) an IRS Form W-8BEN or éi) IRS Form W-8IMY accompanied by
an IRS Form W-8BEN from each of such partner's/meristheneficial owners that is claiming the poitiahterest exemption. By executing
this certificate, the undersigned agrees thatf({he information provided on this certificate clgas, the undersigned shall promptly so inform
such Lender and (2) the undersigned shall havk thas furnished such Lender with a properly cdetgd and currently effective certificate
in either the calendar year in which each paynetd be made to the undersigned, or in eitherefilo calendar years preceding such
payments.

Unless otherwise defined herein, terms definethénltoan Agreement and used herein shall have tlamimgs given to them in the Lo
Agreement.

[NAME OF PARTICIPANT]
By:

Name:

Title:

Date: , 20[



EXHIBIT E-4
FORM OF U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Partnerships For Beleral Income Tax Purposes)

Reference is hereby made to the Fourth AmendedRasthted Loan Agreement dated as of December 13, &0ong the Myers
Industries, Inc., the Foreign Subsidiary Borrowéns, Lenders party thereto, and JPMorgan Chase, Bdational Association, as
Administrative Agent, as it may be amended frometim time (the “ Loan Agreemetijt

Pursuant to the provisions of Section 3.4(f) ofltban Agreement, the undersigned hereby certifias(i) it is the sole record owner of
the Loan(s) (as well as any Note(s) evidencing dwan(s)) in respect of which it is providing tlaiertificate, (ii) its direct or indirect
partners/members are the sole beneficial ownesadif Loan(s) (as well as any Note(s) evidencingy wan(s)), (iii) with respect to the
extension of credit pursuant to this Loan Agreenmergny other Loan Document, neither the undersigroer any of its direct or indirect
partners/members is a bank extending credit putdoanloan agreement entered into in the ordicaryse of its trade or business within the
meaning of Section 881(c)(3)(A) of the Code, (iene of its direct or indirect partners/memberstisrapercent shareholder of the Borrower
within the meaning of Section 871(h)(3)(B) of thede and (v) none of its direct or indirect partiraembers is a controlled foreign
corporation related to the Borrower as describe8eation 881(c)(3)(C) of the Code.

The undersigned has furnished the Administrativerignd the Borrower with IRS Form W-8IMY accompgahby one of the
following forms from each of its partners/membdrattis claiming the portfolio interest exemption:an IRS Form W-8BEN or (ii) an IRS
Form W-8IMY accompanied by an IRS Form W-8BEN freach of such partner’'s/fmember’s beneficial ownteasis claiming the portfolio
interest exemption. By executing this certificdkes undersigned agrees that (1) if the informagimvided on this certificate changes, the
undersigned shall promptly so inform the Borrowed she Administrative Agent, and (2) the undersayskall have at all times furnished the
Borrower and the Administrative Agent with a prdgesompleted and currently effective certificateeither the calendar year in which each
payment is to be made to the undersigned, or lreedf the two calendar years preceding such patgnen

Unless otherwise defined herein, terms definethénltoan Agreement and used herein shall have tlamimgs given to them in the Lo
Agreement.

[NAME OF LENDER]
By:

Name:

Title:

Date: , 20[



SCHEDULES TO FOURTH AMENDED AND RESTATED LOAN AGREE MENT
dated as of December 13, 2013
among MYERS INDUSTRIES, INC.,
THE FOREIGN SUBSIDIARY BORROWERS,
THE LENDERS PARTY HERETO
and
JPMORGAN CHASE BANK, NATIONAL ASSOCIATION,
as Administrative Agent
U.S. BANK NATIONAL ASSOCIATION,
as Syndication Agent

KEYBANK NATIONAL ASSOCIATION, PNC BANK, NATIONAL AS SOCIATION
AND RBS CITIZENS, N.A,,

as Documentation Agents
J.P. MORGAN SECURITIES LLC and U.S. BANK NATIONAL A SSOCIATION,

as Joint Bookrunners and Joint Lead Arrangers



Lende

JPMorgan Chase Bank, N.A.
U.S. Bank National Associatic
RBS Citizens, N.A

KeyBank National Associatio
PNC Bank, National Associatic
Wells Fargo Bank, N.A

Fifth Third Bank

Total Allocations

SCHEDULE 1.1(a)
COMMITMENTS

Title
Administrative Agen
Syndication Agen
Documentation Age!
Documentation Age!
Documentation Age!
Documentation Age!

Commitment
$ 34,000,000.0
$ 34,000,000.0
$ 29,000,000.0
$ 29,000,000.0
$ 29,000,000.0
$ 29,000,000.0
$ 16,000,000.0

$200,000,000.C

Non-Pro Rate
Suk-Commitmen

P B PP H
[cNeololoNoNoloNo)



Debtor
Myers Industries, Inc

SCHEDULE 1.1(b)
EXISTING FACILITY LETTERS OF CREDIT

Amount
Description Outstanding ($)

JPMorgan Chase Bank as Agent Letter of Credit CBG&99 FBO National Union Fire Insurance

Company 615,443.0C
JPMorgan Chase Letter of Cred-323846 FBO Continental Casualty Compi 365,000.0(C
JPMorgan Chase Bank as Agent Letter of Credit SE¥34BO Commonwealth of Kentucky regarding

Kentucky Workers Compensatis 600,000.0(
JPMorgan Chase Bank as Agent Letter of Credit (-323842 FBO Ace American Insurance Comg 2,533,524.0!
JPMorgan Chase Bank as Agent Letter of Credit CP&341 FBO Michigan Department of

Consumer & Industry Services, Bureau of Workersability Compensatiol 250,000.0(¢
JPMorgan Chase Bank as Agent Letter of Credit (-254878 FBO Ace American Insurance Comy 247,984.0(



SCHEDULE 1.1(c)
FOREIGN SUBSIDIARY BORROWERS

MYE Canada Operations In



SCHEDULE 5.7
LITIGATION

See the description of the environmental matterfosth on Schedule 5.1



SCHEDULE 5.8
SUBSIDIARIES

Direct and Indirect Subsidiaries

North and Central American Operations
Ameri-Kart Corp.
- WEK South Corg
Ameri-Kart (MI) Corp.
Buckhorn Inc.
- BRP Hannibal Inc
Grower Express Trucking, In
Jamco Products, In
Lone Star Plastics, In
- Amerikan LLC
- Kord USA, Inc.
- Texan Polymer Group, In
- WhiteRidge Plastics, LL(
MYE Automotive, Inc.
- MRP, Inc.
- WEK Industries, Inc
MYE Canada Operations In
MYEcap Financial Corf
MYELux, LLC
Myers do Brasil Embalagens Plasticas Ltda. (99.¢
Myers Holdings Brasil Ltda. (99.999
Myers Tire Supply International, In
- Myers de El Salvador S.A. De C.V. (75
- Orientadores Comerciales S.
- Myers de Panama S.,
- Myers TSCA, S.A
Myers de El Salvador S.A. De C.V. (25!
Myers Tire Supply Distribution, In
Myers Tire Supply.com, Inc
Patch Rubber Compai
Plasticos Novel do Nordeste S.
Plasticos Novel do Parana S
Productivity California, Inc
Myers Logistics Inc

Reported Operating Divisions of Myers Industries, hc. and Subsidiaries
Akro-Mils (of Myers Industries, Inc.

Myers Lawn and Garden Group, FKA Dillen ProductisMgers Industries, Inc.

Myers Tire Supply (of Myers Industries, Ini

Buckhorn Canada (of MYE Canada Operation |

Myers Tire Supply Canada (of MYE Canada Operatiang
ITML Horticultural Products (of MYE Canada Operatsolnc.)

Kansas

North Caroline
Michigan
Ohio

Missouri

Ohio

Illinois
Nevadas
Florida

South Carolin:
Texas

North Caroline
Delaware
Michigan
Delaware
Canadze

Ohio

Ohio

Brazil

Brazil

Ohio

El Salvadotl
Guatemale
Panam:
Panam:

El Salvadoi
Ohio

Ohio

North Caroline
Brazil

Brazil
California
Ohio

Akron, Ohio
Middlefield, Ohio
Akron, Ohio
Ontario, Canad
Ontario, Canad
Ontario, Canad



SCHEDULE 5.15
ENVIRONMENTAL MATTERS

New Idria Mercury Mine

Effective October 2011, the U.S. Environmental &cton Agency (“EPA”) added the New Idria Mercuryrid site located near Hollister,
California to the Superfund National Priorities tLiiecause of alleged contaminants discharged a&itdhand to California waterways. The
New Idria Quicksilver Mining Company, founded in38 and later renamed the New Idria Mining & ChehiCompany“NIMCC") owned
and/or operated the New Idria Mine through 19761981 NIMCC was merged into Buckhorn Metal Produicts and subsequently acquired
by Myers Industries in 1987. The EPA contends flaat mining operations have resulted in mercuryazomation and acid mine drainage at
the site and in the San Carlos Creek, Silver Cageka portion of Panoche Creek and that other dogars locations may also be impacted.

Since Buckhorn Inc. may be a potentially respoesiarty (“PRP”) of the New Idria Mercury Mine, t®mpany recognized an expense of
$1.9 million in 2011 related to performing a rensdnvestigation and feasibility study to determihe extent of remediation and the
screening of alternatives. Payments of approximéiel5 million have been charged against the reselassified in Other Liabilities on the
Condensed Consolidated Statements of Financiati®osis of June 30, 2013. As the Site Remedialdtigation and Feasibility Study
(“RI/FS™) proceeds, it is likely that adjustments to the geiped expense will be necessary to reflect nearinétion regarding the nature ¢
extent of site contamination, the range of reméaliadlternatives available, and evolving remedmastandards. The final remedial action will
be selected after completion of the RI/FS. At tirae the Company is likely to have additional imf@tion regarding remedial action costs,
the number and financial condition of other PRRs,dxtent of their responsibility for the remediatiand the availability of insurance
coverage for these expenses. At this time, funthediation cost estimates are not known and havbeen prepared.

In November 2011 the EPA completed an interim remhpvoject at the New Idria Mercury Mine site.dtaxpected this removal action will

be part of the final remediation strategy for the.sAccording to informal reports, EPA’s interimoval project costs were approximately
$500,000. It is possible that at some future deeeBPA will seek recovery of the costs of this wivdm PRPs.

California Regional Water Quality Control Board

A number of parties, including the Company anditBsidiary, Buckhorn Inc. (“Buckhorn”), were iddi&d in a planning document adopted
in October 2008 by the California Regional Watema{@y Control Board, San Francisco Bay Region (“R@EJ). The planning document
relates to the presence of mercury, including artmcontained in mining wastes, in and around thadalupe River Watershed
(“Watershed”) region in Santa Clara County, Catifar Buckhorn has been alleged to be a successmteirest to NIMCC which owned
property and performed mining operations in a portf the Watershed area. The Company has notdm#acted by the RWQCB with
respect to Watershed clean-up efforts that maytrizem the adoption of this planning document.h&ligh assertion of a claim by the
RWQCB is reasonably possible, it is not possibldattime to estimate the amount of any obligatioe Company may incur for these
cleanup efforts within the Watershed region, or thbesuch cost would be material to the Comparngaricial statements.

Based on current available information, managerbeli¢ves that the ultimate outcome of these mawérsiot have a material adverse effect
on our financial position or overall trends in oasults of operations. However, these mattersugst to inherent uncertainties, and
unfavorable rulings could occur. If an unfavorahling were to occur, there exists the possibititya material adverse impact on the finan
position and results of operations of the period/inich the ruling occurs, or in future perio



Letters of Credit:

Debtor
Myers Industries, Inc

SCHEDULE 6.10

INDEBTEDNESS
Amount

Description Outstanding ($)
JPMorgan Chase Bank as Agent Letter of Credit CBG&99 FBO National Union Fire Insurance
Company 615,443.0
JPMorgan Chase Letter of Cred-323846 FBO Continental Casualty Compi 365,000.0
JPMorgan Chase Bank as Agent Letter of Credit S£734BO Commonwealth of Kentucky
regarding Kentucky Workers Compensat 600,000.0
JPMorgan Chase Bank as Agent Letter of Credit CBZX42 FBO Ace American Insurance
Company 2,533,524.0
JPMorgan Chase Bank as Agent Letter of Credit CP81341 FBO Michigan Department of
Consumer & Industry Services, Bureau of Workersabilty Compensatiol 250,000.0

JPMorgan Chase Bank as Agent Letter of Credit CR&878 FBO Ace American Insurance
Company 247,984.0



SCHEDULE 6.13
INVESTMENTS

Akron Development Fun

Kwik Patch Private Ltd

Myers Tire Supply India Limite:
Total

See Schedule 5.8 for existing Investments in Sidrsed.

$100,00(
$100,00(
$657,92(
$857,92(



DEBTOR
Myers Industries, Inc.

Myers Industries, Inc.

Myers Industries, Inc.

Myers Industries, Inc.

Myers Industries, Inc.

Myers Industries, Inc.

SCHEDULE 6.14

(formerly Dillen Products Technologies, Inc State

Myers Industries, Inc.

LIENS
SECURED UCC FILING UCC FILE
PARTY JURISDICTION UCC TYPE DATE UCC FILE NUMBER  COMMENTS
Gelco Corporatiol Ohio Secretary of UCC Lien 7/26/2004 OH00079790026 2004
DBA GE Fleet State Continuation 7/6/2009 20091880550 International
Services Aluminum Body
with Liftgate
NMHG Financial Ohio Secretary of UCC Lien 3/30/2006 OH00100274606 Leased
Services, Inc State Continuation 2/9/2011 2011040031 Equipment
ExxonMobil Ohio Secretary of UCC Lien 6/12/2008 OH00127458859 Consignment of
Chemical State Continuation 2/20/2013 20130510203 polypropylene
Company grades
Toyota Motor Ohio Secretary of UCC Lien 11/26/2008 OH00131267113 Toyota Forklift
Credit Corp. State
Toyota Motor Ohio Secretary of UCC Lien 2/19/2009 OH00132871468 Toyota Forklifts
Credit Corp. State (2)
Kiefel Ohio Secretary of UCC Lien 4/29/2009 OHO00134330939 Thermorunners
and Granulator
IBM Credit LLC Ohio Secretary of UCC Lien 11/13/2009 OH00138385201 Specific

State

Equipment (filec
as precautionary
filing)



DEBTOR

Myers

Industries, Inc.

and Myers
Industries
Lawn and
Garden Grouj

Myers

Industries, Inc.

Myers
Industries, Inc

Myers
Industries, Inc

Myers
Industries, Inc

Myers
Industries, Inc

Myers

Industries, Inc.

SECURED UCC FILING UCC FILE
PARTY JURISDICTION UCC TYPE DATE UCC FILE NUMBER COMMENTS
Kiefel Ohio Secretary of UCC Lien 8/20/2010 OH00144490919 Automatic
Technologies, Inc. State Vacuum Pressut
Forming
Machines
JPMorgan Chase Ohio Secretary of UCC Lien 11/15/2010 OH00146244011 65% of present ¢
Bank, N.A. State future capital
stock of MYE
Canada
Operations, Inc
Toyota Motor Ohio Secretary of UCC Lien 9/26/2011 OH00153106179 Forklifts (4)
Credit Corporatior State
Toyota Motor Ohio Secretary of UCC Lien 9/26/2011 OH00153106280 Forklifts (5)
Credit Corporatior State
Toyota Motor Ohio Secretary of UCC Lien 9/26/2011 OH00153106513 Forklifts (2)
Credit Corporatior State
Toyota Motor Ohio Secretary of UCC Lien 9/26/2011 OHO00153106624  Forklifts (6)
Credit Corporatior State
U.S. Bancorp Ohio Secretary of UCC Lien 10/24/2011 OH00153659322 Equipment,

Equipment Financ
Inc.

State

inventory and
software pursuat
to Master Lease
Agreement dated
9/28/2011



DEBTOR

Myers
Industries, Inc

Myers

Industries, Inc.

Myers
Industries, Inc

Myers
Industries, Inc

Myers
Industries, Inc

Buckhorn Inc.

SECURED UCC FILING UCC FILE
PARTY JURISDICTION UCC TYPE DATE UCC FILE NUMBER COMMENTS
Toyota Motor Ohio Secretary of UCC Lien 11/22/2011 OH00154387972 Forklift (1)
Credit Corporatior State
Toyota Motor Ohio Secretary of UCC Lien 2/2/2012 OH00155970637 Forklifts (4)
Credit Corporation State (precautionary
filing)
Toyota Motor Ohio Secretary of UCC Lien 5/11/2012 OH00158284312 Forklift (1)
Credit Corporatior State
The Dow Chemica Ohio Secretary of UCC Lien 5/31/2013 OHO00167633627 Consignment of
Company State certain inventory
The Dow Chemice Ohio Secretary of UCC Lien 5/31/2013 OHO00167633738 Consignment of
Company State certain inventon
Dell Financial Ohio Secretary of UCC Lien 8/3/2004 OH00080067672 Leased Equipme
Services, L.P. State . . pursuant to
Continuation 7/23/2009 20092040562 Master Lease
Amendment to 7/30/2009 20092110732 Agreement dated

change name of
Secured Party to
Dell Financial
Services LLC

7/28/2004



Operations Inc

Limited Partnershi Ontario, Canad

SECURED UCC FILING UCC FILE
DEBTOR PARTY JURISDICTION UCC TYPE DATE UCC FILE NUMBER COMMENTS
Buckhorn Inc. IBM Credit LLC Ohio Secretary of UCC Lien 9/1/2009 OH00136931581 Leased Equipme
State (precautionary
filing)
Patch Rubber Wells Fargo Bank, North Caroling UCC Lien 1/13/2012 20120004136M Forklifts (2)
Company N.A. Secretary of Stat
Patch Rubber Wells Fargo Bank, North Caroling UCC Lien 6/13/2013 20130057329C Forklift (1)
Company N.A. Secretary of Stat
Myers Tire Evergreen Ohio Secretary of UCC Lien 3/8/2013 OH00165389242  Battery with
Supply Resources LLC  State watering system
)

MYE Canada G.N. Johnston Province of Form 1C 6/10/2013 687647979 Raymond Lift
Operations Inc Equipment Co., Ontario, Canada Trucks (2)

Ltd.
MYE Canada De Lage Landen Province of Form 1C 1/17/2013 684177624 2012 Crowns (3)
Operations Inc Financial Services Ontario, Canada

Canada, Inc
MYE Canada De Lage Landen Province of Form 1C 11/27/2012 683149581 2012 Nissan
Operations Inc Financial Services Ontario, Canada

Canada, Inc
MYE Canada GE VFS Canada Province of Form 1C 9/11/2012 681353388 Equipment



DEBTOR

MYE Canada
Operations Inc

MYE Canada
Operations Inc

MYE Canada
Operations Inc

MYE Canada
Operations Inc

MYE Canada
Operations Inc

MYE Canada
Operations Inc

MYE Canada
Operations Inc

MYE Canada
Operations Inc

SECURED UCC FILING UCC FILE

PARTY JURISDICTION UCC TYPE DATE UCC FILE NUMBER COMMENTS
G.N. Johnston Province of Form 1C 3/14/2012 676818828 BT Lift Truck
Equipment Co., Ontario, Canada
Ltd.
G.N. Johnston Province of Form 1C 2/28/2012 676496808 Multi-Shifter
Equi t Co., Ontario, Canad
Lt%l.npmen ° ntano, -anada Amendment 3/16/2012
De Lage Landen Province of Form 1C 2/14/2012 676235952 2012 Clark
Financial Services Ontario, Canada Forkilift
Canada, Inc
Wells Fargo Province of Form 1C 1/12/2012 675614187 2011 Kalmar
Equipment FinanceOntario, Canada
Company
De Lage Landen Province of Form 1C 11/10/2011 674312382 2011 Clark
Financial Services Ontario, Canada
Canada, Inc
National Leasin¢  Province of Form 1C 11/01/2011 674029845 Stretch
Group Inc. Ontario, Canada Wrapping/Pallet

Machines

De Lage Landen Province of Form 1C 9/16/2011 672994494 2011 Nissan
Financial Services Ontario, Canada
Canada, Inc
De Lage Landen Province of Form 1C 9/16/2011 672994503 2011 Nissan
Financial Services Ontario, Canada Forkilift

Canada, Inc



DEBTOR
MYE Canada

Operations Inc

MYE Canada

Operations Inc

MYE Canada

Operations Inc

MYE Canada

Operations Inc

MYE Canada

Operations Inc

MYE Canada

Operations Inc

SECURED UCC FILING UCC FILE
PARTY JURISDICTION UCC TYPE DATE UCC FILE NUMBER COMMENTS

De Lage Landen Province of Form 1C 9/16/2011 672994512 2011 Nissan
Financial Services Ontario, Canada
Canada, Inc
De Lage Landen Province of Form 1C 9/16/2011 672994521 2011 Nissan
Financial Services Ontario, Canada
Canada, Inc
De Lage Landen Province of Form 1C 9/16/2011 672994539 2011 Nissan
Financial Services Ontario, Canada Forklift
Canada, Inc
De Lage Landen Province of Form 1C 9/16/2011 672994548 2011 Nissan
Financial Services Ontario, Canada Forklift
Canada, Inc
De Lage Landen Province of Form 1C 9/16/2011 672994557 2011 Nissan
Financial Services Ontario, Canada Forklift
Canada, Inc
De Lage Landen Province of Form 1C 9/16/2011 672994566 2011 Nissan
Financial Services Ontario, Canada Forklift

Canada, Inc



DEBTOR

MYE Canada
Operations Inc

MYE Canada
Operations Inc

MYE Canada
Operations Inc

MYE Canada
Operations Inc

MYE Canada
Operations Inc

MYE Canada
Operations Inc

MYE Canada
Operations Inc

SECURED UCC FILING UCC FILE
PARTY JURISDICTION UCC TYPE DATE UCC FILE NUMBER COMMENTS

De Lage Landen Province of Form 1C 9/16/2011 672994575 2011 Nissan

Financial Services Ontario, Canada Forklift

Canada, Inc

De Lage Landen Province of Form 1C 9/16/2011 672994584 2011 Nissan

Financial Services Ontario, Canada Forklift

Canada, Inc

De Lage Landen Province of Form 1C 9/16/2011 672994593 2011 Nissan

Financial Services Ontario, Canada Forklift

Canada, Inc

G.N. Johnston Province of Form 1C 8/31/2011 672605649 Raymond Lift

Equipment Co., Ontario, Canada Trucks (5)

Ltd.

G.N. Johnston Province of Form 1C 6/29/2011 671066658 Rico Lift Truck

Equipment Co., Ontario, Canada

Ltd.

G.N. Johnston Province of Form 1C 4/27/2011 669367827 Raymond Lift

Equipment Co., Ontario, Canada Trucks (2)

Ltd.

National Leasin¢  Province of Form 1C 4/26/2011 669330189 All Sweepers /

Group

Ontario, Canad

Scrubber:



DEBTOR

MYE Canada
Operations Inc

MYE Canada
Operations Inc

SECURED UCC FILING UCC FILE
PARTY JURISDICTION UCC TYPE DATE UCC FILE NUMBER COMMENTS
G.N. Johnston Province of Form 1C 5/28/2010 661706676 Raymond Lift
Equipment Co., Ontario, Canada Trucks (2)
Ltd.
IOS Financial Province of Form 1C 2/26/2010 659489994 Copiers
Services Ontario, Canada Amendment to 2126/2010

replace entire
general collateral
descriptior



SCHEDULE 6.15
TRANSACTIONS WITH AFFILIATES

Patch Rubber Company buys product from Kwik Pativake Ltd. and makes some modifications to thaselycts for resale to Patch Rub
Company customers.

The Company is a supplier to Myers Tyre Supply dridmited.



Exhibit 99.1

S— News Releas
:ngus-rmzs. NYSE: MYE

Contacts
Gregg Branning, Senior Vice Presidi
& Chief Financial Officer (330) 7¢-6303

Monica Vinay, Vice President, Invest
Relations & Treasurer (330) 7-6212

Myers Industries Enters Into New $200 Million Credi Facility

December 16, 2013, Akron, Ohie- Myers Industries, Inc. (NYSE: MYE) today annouth¢leat on Friday, December 13, 2013, the Company
entered into a five-year, $200 million senior securevolving credit facility with seven lending b@nreplacing its previous senior credit
facility that was scheduled to expire in Novemb@t2. The senior credit facility was jointly arraxgasy J. P. Morgan Securities LLC and
Bank National Association. JPMorgan Chase BankidNat Association, served as Administrative Agent.

“This credit facility provides the Company lomgrm financing at attractive pricing and flexibyjlithrough 2018. Together with our recent $
million private placement of notes, the Company d&sacity to fund its strategic initiatives,” s&@deggory Branning, Senior Vice President
and Chief Financial Officer.

Myers Industries, Inc. is an international manufeet of polymer products for industrial, agriculijrautomotive, commercial, and consumer
markets. The Company is also the largest wholeistabutor of tools, equipment, and supplies far tire, wheel, and undervehicle service
industry in the U.S. Visit www.myersindustries.ctorlearn more.

1293 South Main Street ©  Akron, Ohio 44301 © (330) 25-5592 © Fax: (330) 76-6156 NYSE / MYE



