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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 Securitiesd€éhange Act of 1934

Date of Report (Date of earliest event reported): Bcember 11, 2009

Sykes Enterprises, Incorporated

(Exact name of registrant as specified in its @rart

Florida 0-28274 56-138346C
(State or other jurisdiction (Commission File Number) (IRS Employer
of incorporation’ Identification No.)
400 N. Ashley Drive, Tampa, Floric 33602
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c(®IE3) 274-1000

(Former name or former address if changed sin¢edasrt.)

Check the appropriate box below if the Form 8-aflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

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

O Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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Item 1.01 Entry into a Material Definitive Agreemert.
Item 2.03 Creation of a Direct Financial Obligationor an Obligation under an Off-Balance Sheet Arrangment of a Registrant.
Term Loan from KeyBank National Association

On December 11, 2009, Sykes (Bermuda) Holdimgited, a Bermuda exempted company (“Sykes Bemafiudrhich is an indirect
wholly-owned subsidiary of Sykes Enterprises, Ipooated (“Sykes”)entered into a Credit Agreement with KeyBank Nagiofssociation,
copy of which is attached to this Report as ExHibitl. The Credit Agreement provides for a $75iarilterm loan to Sykes Bermuda. Sykes
Bermuda drew down the full $75 million on Decembir 2009. The loan is secured by a pledge of 65#%en€apital shares of all the direct
subsidiaries of Sykes Bermuda.

Simultaneous with the execution and delivdrthe Credit Agreement, Sykes entered into a GugrainPayment agreement with
KeyBank, pursuant to which the obligations of SyBesmuda under the Credit Agreement are guarafitg&ykes. A copy of the Guaranty
of Payment agreement is attached to this Repdxhibit 10.2.

Also simultaneous with the execution and dglpof the Credit Agreement, Sykes, KeyBank andother lenders party thereto entered
into a First Amendment Agreement, amending the i€Aggteement, dated March 30, 2009, between SykegBank and the other lenders
party thereto, that provides Sykes with a $50 onillcredit facility. The First Amendment Agreementemds the terms of Sykes’ Credit
Agreement to permit the loan to Sykes Bermuda aik@<$ guaranty of that loan. A copy of the First &miment Agreement is attached to
this Report as Exhibit 10.3.

The $75 million term loan matures on March Z110. Outstanding amounts will bear interesthatdption of Sykes Bermuda, at either a
Eurodollar Rate (as defined in the Credit Agreement Base Rate (as defined in the Credit Agre¢neus, in each case, an applicable
margin specified in the Credit Agreement.

The credit agreement requires Sykes Bermugagjoay the outstanding loan, subject to certageptions, with:
. 100% of the net cash proceeds of all asset disposiby it or its subsidiaries (subject to certaimvestment limits)
. 100% of the net cash proceeds from debt issuanci®bits subsidiaries (subject to certain limasd

. 100% of insurance and condemnation proceedsvext®ly it or its subsidiaries if it or its subsidés do not use the proceeds to
rebuild or replace the affected prope

The credit agreement contains usual and custoterms and conditions, including usual and custy affirmative covenants, negative
covenants, financial reporting requirements, regregions and warranties, indemnities, events faulieand remedies, agency provisions,
and other provisions customary for transactionthigftype. Among the negative covenants, the cegliéement includes restrictions on
acquisitions, indebtedness, investments, liengtass
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sales, affiliate transactions, and equity issuabgesubsidiaries. The Credit Agreement also reguinat Sykes Bermuda and its direct
subsidiaries maintain cash and cash equivalerdaslefist $80 million at all times.
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Item 9.01. Financial Statements and Exhibits.

(d) The following exhibits are included withig Report:
Exhibit 10.1  Credit Agreement between Sykes (Bermuda) Holdiriggted and KeyBank National Association, dated Deler 11, 200!
Exhibit 10.2  Guaranty of Payment of Sykes Enterprises, Incotpdrin favor of KeyBank National Association, daf2ecember 11, 20(

Exhibit 10.3  First Amendment Agreement between Sykes Enterpiiisesrporated, KeyBank National Association, amel other lenders
party thereto, dated December 11, 2
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SIGNATURES
Pursuant to the requirements of the SecuntiesExchange Act of 1934, the Registrant has cailysed this report to be signed on its
behalf by the undersigned, thereunto duly authdrize
SYKES ENTERPRISES, INCORPORATED

Date: December 14, 2009 By: /s/ W. Michael Kipphut
Senior Vice President ar
Chief Financial Officer




Exhibit 10.1

CREDIT AGREEMENT
among

SYKES (BERMUDA) HOLDINGS LIMITED
as Borrower

THE LENDERS NAMED HEREIN
as Lenders

and

KEYBANK NATIONAL ASSOCIATION
asLead Arranger, Sole Book Runner and Administrative Agent

dated as of
December 11, 2009
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This CREDIT AGREEMENT (as the same may frometito time be amended, restated or otherwise neddithis “Agreement”) is made
effective as of the 1% day of December, 2009 among:

(8) SYKES (BERMUDA) HOLDINGS LIMITED, a Bermadexempted company (“Borrower”);

(b) the lenders listed on Scheduleeteto and each other Eligible Transferee, asadfter defined, that from time to time becomes a
party hereto pursuant to Section 10.10 hereofécbilely, the “Lenders” and, individually, eachlsehder”); and

(c) KEYBANK NATIONAL ASSOCIATION, a national &nking association, as the lead arranger, sole hooler and administrative
agent for the Lenders under this Agreement (“Agent”

WITNESSETH:

WHEREAS, Borrower, Agent and the Lenders deircontract for the establishment of credithmaggregate principal amounts
hereinafter set forth, to be made available to 8wer upon the terms and subject to the conditi@msihafter set forth;

NOW, THEREFORE, it is mutually agreed as fako

ARTICLE I. DEFINITIONS
Section 1.1. DefinitionsAs used in this Agreement, the following termalshave the meanings set forth below:

“Acquisition” means any transaction or senéselated transactions for the purpose of or tewyl directly or indirectly, in (a) the
acquisition of all or substantially all of the atssef any Person (other than a Company), or aninesis or division of any Person (other than a
Company), (b) the acquisition of in excess of fifigrcent (50%) of the outstanding capital stockotber equity interest) of any Person (other
than a Company), or (c) the acquisition of anofenson (other than a Company) by a merger, amatgana consolidation or any other
combination with such Person.

“Advantage” means any payment (whether madienvarily or involuntarily, by offset of any deposir other indebtedness or otherwise)
received by any Lender in respect of the Obligatibisuch payment results in that Lender having than its pro rata share (based upon its
Commitment Percentage) of the Obligations thentanting.

“Affiliate” means any Person, directly or inectly, controlling, controlled by or under commauntrol with a Company and

“control” (including the correlative meanings, tteems “controlling”, “controlled by” and “under canon control with”) means the power,
directly or




indirectly, to direct or cause the direction of thanagement and policies of a Company, whetheugfiréhe ownership of voting securities,
by contract or otherwise.

“Agent” means that term as defined in thet fi@ragraph hereof.

“Agent Fee Letter” means the Agent Fee Lditdwveen Borrower and Agent, dated as of the CloBiaig, as the same may from time to
time be amended, restated or otherwise modified.

“Agreement” means that term as defined infits¢ paragraph hereof.

“Approved Depository” means a domestic or igmecommercial bank or United States branch ofraifm bank licensed under the laws of
the United States or a State thereof having (ijtaband surplus in excess of Five Hundred Millidallars ($500,000,000) and (ii) a senior
unsecured long term indebtedness rating from Stdr&l@oor’s of at least A- or the equivalent thdrew from Moody's of at least A3, or the
equivalent thereof, or, with respect to any invesitror deposit in a foreign bank in excess of Orilédvl Dollars ($1,000,000), an equivalent
rating from a comparable foreign rating agency.

“Assignment Agreement” means an AssignmentAeakptance Agreement in the form of the attacheduitit D .

“Authorized Officer” means a Financial Offic¢he Vice President and General Counsel, or atttvidual authorized by a Financial
Officer in writing (with a copy to Agent) to handbertain administrative matters in connection wfiis Agreement.

“Bankruptcy Code” means Title 11 of the Unit&thtes Code entitled “Bankruptcy”, as now or hiteean effect, or any successor thereto,
as hereafter amended.

“Base Rate” means a rate per annum equaktbighest of (a) the Prime Rate, (b) one-half af parcent (.50%) in excess of the Federal
Funds Effective Rate, and (c) one hundred (10@6)s points in excess of the London Interbank ®édrate for loans in Eurodollars with
an Interest Period of one month. Any change irBthge Rate shall be effective immediately from ditet such change in the Base Rate.

“Base Rate Interest Segment” means a portidimeoTerm Loan described in Section 2.1 hereatt ghall be denominated in Dollars and
on which Borrower shall pay interest at a rate Qasethe Derived Base Rate.

“Borrower” means that term as defined in tinst foaragraph hereof.

“Borrower Investment Policy” means the InvestmPolicy of Borrower in effect as of the ClosiDgte, together with such modifications
as approved from time to time by the Board of Dtivex of Borrower.




“Business Day” means a day that is not a Satyra Sunday, or a day on which national banksuattgorized or required to close in
Cleveland, Ohio, and, in addition, if the appli@Blusiness Day relates to a Eurodollar Interesireed, a day of the year on which dealings
in deposits are carried on in the London interbBakodollar market.

“Capital Distribution” means a payment madghility incurred or other consideration given bfampany to any Person that is not a
Company, (a) for the purchase, acquisition, redemptepurchase, payment or retirement of any ahgibck or other equity interest of such
Company, or (b) as a dividend, return of capitabtiwer distribution (other than any stock dividesick split or other equity distribution
payable only in capital stock or other equity ofls@€ompany) in respect of such Company’s capitalksbr other equity interest.

“Capitalized Lease Obligations” means obligasi of the Companies for the payment of rent fgrraal or personal property under leases
or agreements to lease that, in accordance with BA¥®ve been or should be capitalized on the boblte lessee and, for the purposes
hereof, the amount of any such obligation shathigecapitalized amount thereof determined in acoed with GAAP.

“Cash Equivalent Investments” means

(a) securities issued, or directly and fullaganteed or insured by, the United States of Acaest any agency or instrumentality thereof
(provided that the full faith and credit of the téd States of America is pledged in support the@rdea¥fing maturities of not more than one
year from the date of acquisitic

(b) time deposits, demand deposits, certdisaf deposit and bankeeiceptances of an Approved Depository, in each widkematurities
of not more than one year from the date of acqaisit

(c) commercial paper issued by an Approvedd3gpry or by the parent company of an Approved @#pry and commercial paper iss!
by, or guaranteed by, any industrial or financ@hpany with a short-term commercial paper ratingtdéast A-1 or the equivalent thereof by
Standard & Poor’s or at least P-1 or the equivatiesteof by Moody's, or guaranteed by any induktienpany with a long term unsecured
debt rating of at least A or A2, or the equivaleheach thereof, from Standard & Poor’s or Moodg's the case may be, and in each case
maturing within one year after the date of acqiaisit

(d) investments in money market funds subitiyall the assets of which are comprised of siéies of the types described in subparts
(a) through (c) above, or investments in money rafinds of an investment management firm with tadseexcess of Five Hundred Million
Dollars ($500,000,000); and

(e) investments in money market funds acaesghich is provided as part of “sweep” accountsitaaned with an Approved Depository.
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“Change in Control” means (a) the acquisitdbpor, if earlier, the shareholder or director apal of the acquisition of, ownership or
voting control, directly or indirectly, beneficiglbr of record, on or after the Closing Date, by &erson (other than John Sykes) or group
(within the meaning of Rule 13d-3 of the SEC uritter Securities Exchange Act of 1934, as then iec#ff of shares representing more than
thirty percent (30%) of the aggregate ordinary WgtPower represented by the issued and outstandpital stock of Parent; (b) the
occupation of a majority of the seats (other thacant seats) on the board of directors or otheeiging body of Parent by Persons who were
neither (i) nominated by the board of directorthrer governing body of Borrower nor (ii) appointaddirectors so nominated; (c) the
occurrence of a change in control, or other termimilar import used therein, as defined in any &fial Indebtedness Agreement; (d) Parent
shall cease to own, either directly or indirectiye hundred percent (100%) of the aggregate ordMating Power represented by the issued
and outstanding equity interests of Borrower; drR@rent shall no longer be subject to the peraddiad other reporting requirements of
Section 13 or Section 15(d) of the Securities ErgleaAct of 1934, as then in effect.

“Closing Date” means the effective date ofthgreement as set forth in the first paragrapthisfAgreement.
“Closing Fee Letter” means the Closing Feddrdietween Borrower and Agent, dated as of thei@joDate.
“Code” means the Internal Revenue Code of 188@mended, together with the rules and regakfloomulgated thereunder.

“Collateral” means the Pledged Securities amgland all other assets of the Companies thair after the Closing Date, are pledged to
Agent, for the benefit of the Lenders, to secueeSkcured Obligations.

“Commitment Percentage” means, for each Lertterpercentage set forth opposite such Lendarisenunder the column headed
“Commitment Percentage”, as listed in Schedubterketo (taking into account any assignments putdoa®ection 10.10 hereof).

“Companies” means Borrower and all Subsid&rie
“Company” means Borrower or a Subsidiary.
“Compliance Certificate” means a Complianceti@ieate in the form of the attached Exhibit.C

“Consolidated” means the resultant consolatatf the financial statements of Parent and itsstliaries in accordance with GAAP,
including principles of consolidation consistenttwtihose applied in preparation of the consolidéitgahcial statements referred to in
Section 6.13 hereof.




“Consolidated Net Worth” means, at any ddte,dtockholders’ equity of Parent, determined asuch date on a Consolidated basis and in
accordance with GAAP.

“Controlled Group” means a Company and eacBdferequired to be aggregated with a Company u@idde Section 414(b), (c), (m)
or (0).

“Credit Event” means the making by the Lenddrthe Term Loan, the selection of an Interestinset, the conversion by the Lenders of a
Base Rate Interest Segment to a Eurodollar Int&eginent, or the continuation by the Lenders ofiadollar Interest Segment after the end
of the applicable Interest Period.

“Credit Party” means Parent, Borrower and Saopsidiary or other Affiliate that is a GuarantéiPayment.

“Default” means an event or condition that constitutes, tr thie lapse of any applicable grace period ogttimg of notice or both woul
constitute, an Event of Default, and that has eeinbwaived by the Required Lenders (or, if requiteceunder, all of the Lenders) in writing.

“Default Rate’'means (a) with respect to the Term Loan or anyrditi@igation, a rate per annum equal to two per¢2) in excess of tl
rate otherwise applicable thereto, and (b) witlpeesto any other amount, if no rate is specifiedwailable, a rate per annum equal to two
percent (2%) in excess of the Derived Base Rata fime to time in effect.

“Derived Base Rate” means a rate per annuraléquwo hundred fifty (250.00) basis points ircegs of the Base Rate.
“Derived Eurodollar Rate” means a rate perusmmrequal to three hundred fifty (350.00) basis t®in excess of the Eurodollar Rate.
“Dollar” or the $ sign means lawful money bétUnited States of America.

“Dormant Subsidiary” means a Company thaiqapt a Credit Party, (b) has aggregate assdessthan Fifty Thousand Dollars
($50,000), and (c) has no direct or indirect Sulbsigls with aggregate assets, for such Companyksdch Subsidiaries, of more than Fifty
Thousand Dollars ($50,000).

“Eligible Transferee” means a commercial bdirigncial institution or other “accredited invest@as defined in SEC Regulation D) that is
not Borrower, Parent, a Subsidiary or an Affiliate.

“Environmental Laws” means all provisions afv (including the common law), statutes, ordinancedes, rules, guidelines, policies,
procedures, orders-in-council, regulations, perritenses, judgments, writs, injunctions, decreeders, awards and standards promulgated
by a Governmental Authority or by any court, agenegtrumentality, regulatory authority or
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commission of any of the foregoing concerning emwinental health or safety and protection of, oula&tipn of the discharge of substances
into, the environment.

“Environmental Permits” means all permitsehises, authorizations, certificates, approvalegistrations required by any Governmental
Authority under any Environmental Laws.

“ERISA” means the Employee Retirement Incoreeusity Act of 1974, as amended from time to timred the regulations promulgated
pursuant thereto.

“ERISA Event” means (a) the existence of aditbon or event with respect to an ERISA Plan fha@sents a risk of the imposition of an
excise tax or any other liability on a Company bthe imposition of a Lien on the assets of a Camypéb) the engagement by a Controlled
Group member in a non-exempt “prohibited transact{as defined under ERISA Section 406 or CodeiSeet975) or a breach of a
fiduciary duty under ERISA that could result indikty to a Company; (c) the application by a Catied Group member for a waiver from
the minimum funding requirements of Code Sectioh d1ERISA Section 302 or a Controlled Group meméeequired to provide security
under Code Section 401(a)(29) or ERISA Section 8)/the occurrence of a Reportable Event withees any Pension Plan as to which
notice is required to be provided to the PBGC{lie)withdrawal by a Controlled Group member froMwtiemployer Plan in a “complete
withdrawal” or a “partial withdrawal” (as such tesrare defined in ERISA Sections 4203 and 4205 ectsely); (f) the involvement of, or
occurrence or existence of any event or conditiah thakes likely the involvement of, a Multiemploydan in any reorganization under
ERISA Section 4241; (g) the failure of an ERISArP(and any related trust) that is intended to kaified under Code Sections 401 and 501
to be so qualified or the failure of any “cash efadred arrangement” under any such ERISA Plandetiihe requirements of Code
Section 401(k); (h) the taking by the PBGC of atgps to terminate a Pension Plan or appoint agteust administer a Pension Plan, or the
taking by a Controlled Group member of any stepemminate a Pension Plan; (i) the failure by at@idled Group member or an ERISA P
to satisfy any requirements of law applicable t&E®RISA Plan; (j) the commencement, existence @atening of a claim, action, suit, audit
or investigation with respect to an ERISA Plan eotthan a routine claim for benefits; or (k) angurrence by or any expectation of the
incurrence by a Controlled Group member of anyilitgtfor post-retirement benefits under any Wedf&lan, other than as required by
ERISA Section 601, eseg.or Code Section 4980B.

“ERISA Plan” means an “employee benefit planithin the meaning of ERISA Section 3(3)) that@n@olled Group member at any time
sponsors, maintains, contributes to, has liabilith respect to or has an obligation to contrittetsuch plan.

“Eurocurrency Liabilities” shall have the mé@amnassigned to that term in Regulation D of theuBioof Governors of the Federal Reserve
System, as in effect from time to time.

“Eurodollar” means a Dollar denominated depimsa bank or branch outside of the United States.
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“Eurodollar Interest Segment” means a portibthe Term Loan described in Section 2.1 herduatt shall be denominated in Dollars and
on which Borrower shall pay interest at a rate dagmn the Derived Eurodollar Rate.

“Eurodollar Rate” means, with respect to adéiallar Interest Segment, for any Interest Perdodite per annum equal to the quotient
obtained (rounded upwards, if necessary, to theesed/16h of 1%) by dividing (a) the rate of interest, detared by Agent in accordance
with its usual procedures (which determination ldbalconclusive absent manifest error) as of agprately 11:00 A.M. (London time) two
Business Days prior to the beginning of such IsteReriod pertaining to such Eurodollar InteregrSent, as listed on British Bankers
Association Interest Rate LIBOR 01 or 02 as progidg Reuters or Bloomberg (or, if for any reasochsrate is unavailable from Reuters or
Bloomberg, from any other similar company or sexitat provides rate quotations comparable to thosently provided by Reuters or
Bloomberg) as the rate in the London interbank mtafite Dollar deposits in immediately available disnwith a maturity comparable to such
Interest Period, provided that, in the event thiehgate quotation is not available for any reasioen the Eurodollar Rate shall be the average
(rounded upward to the nearest 1/16th of 1%) optireannum rates at which deposits in immediatedylable funds in Dollars for the
relevant Interest Period and in the amount of the&ollar Interest Segment to be disbursed ornmare outstanding during such Interest
Period, as the case may be, are offered to Agemtn(affiliate of Agent, in Agent’s discretion) lpyime banks in any Eurodollar market
reasonably selected by Agent, determined as 001A:Bl. (London time) (or as soon thereafter as ficable), two Business Days prior to |
beginning of the relevant Interest Period pertajrimsuch Eurodollar Interest Segment; by (b) id@us the Reserve Percentage.

“Event of Default” means an event or conditihat shall constitute an event of default as aefim Article VII hereof.

“Excluded Taxes” means, in the case of Agedt@ach Lender, taxes imposed on or measured byétsll net income or branch profits,
and franchise taxes imposed on it (in lieu of nebime taxes), by the jurisdiction (or any politisabdivision thereof) under the laws of wh
Agent or such Lender, as the case may be, is argaumir in which its principal office is located, or the case of any Lender, in which its
applicable lending office is located.

“Federal Funds Effective Rate” means, for day, the rate per annum (rounded upward to theesseane one-hundredth of one percent
(1/100 of 19%)) announced by the Federal Reservé BaNew York (or any successor) on such day asgttie weighted average of the re
on overnight federal funds transactions arrangefibigral funds brokers on the previous trading daycomputed and announced by such
Federal Reserve Bank (or any successor) in substarthe same manner as such Federal Reserve &@angutes and announces the
weighted average it refers to as the “Federal Flfféctive Rate” as of the Closing Date.

“Financial Officer” means any of the followirgficers: chief executive officer, president, dHieancial officer, treasurer or controller.
Unless otherwise qualified, all references to aRaial Officer in this Agreement shall refer toiadncial Officer of Borrower.
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“GAAP” means generally accepted accountinggples in the United States as then in effectchisihall include the official
interpretations thereof by the Financial AccountBtgndards Board, applied on a basis consistehtttét past accounting practices and
procedures of Borrower.

“Governmental Authority” means any nation ovgrnment, any state, province or territory or othaitical subdivision thereof, any
governmental agency, department, authority, instnality, regulatory body, court, central bank threy governmental entity exercising
executive, legislative, judicial, taxing, regulatar administrative functions of or pertaining tovgrnment, any securities exchange and any
self-regulatory organization exercising such fuomsi.

“Guarantor” means a Person that shall havegeld its credit or property in any manner for tagment or other performance of the
indebtedness, contract or other obligation of amo#md includes (without limitation) any guaranf@hether of payment or of collection),
surety, co-maker, endorser or Person that sha#t hgweed conditionally or otherwise to make anyglpase, loan or investment in order
thereby to enable another to prevent or correefautt of any kind.

“Guarantor of Payment” means Parent and e&ttiredCompanies designated a “Guarantor of PaymanB8chedule Bereto, each of
which is executing and delivering a Guaranty offRagt on the Closing Date, and any other Persorstiat deliver a Guaranty of Paymen
Agent subsequent to the Closing Date.

“Guaranty of Payment” means each Guarantyaghtent executed and delivered on or after the @jpBiate in connection with this
Agreement by the Guarantors of Payment, as the saaydrom time to time be amended, restated orrafise modified.

“Hedge Agreement” means any (a) hedge agregiméerest rate swap, cap, collar or floor agreeimer other interest rate management
device entered into by a Company with any Persaoimection with any Indebtedness of such Compan{h) currency swap agreement,
forward currency purchase agreement or similamgeenent or agreement designed to protect agairtdtifitions in currency exchange rates
entered into by a Company.

“Indebtedness” means, for any Company, witlthytlication, (a) all obligations to repay borrowadney, direct or indirect, incurred,
assumed, or guaranteed, (b) all obligations inaetspf the deferred purchase price of propertyeovises (other than trade accounts payat
the ordinary course of business), (c) all obligagionder conditional sales or other title retentigreements, (d) all obligations (contingent or
otherwise) under any letter of credit or bankecseptance, (e) all net obligations under any ceyreswap agreement, interest rate swap, cap,
collar or floor agreement or other interest ratenaggement device or any Hedge Agreement, (f) alihstit leases, (g) all Capitalized Lease
Obligations, (h) all obligations of such Companyhariespect to asset securitization financing pnogtgi) all obligations to advance funds to,
or to purchase assets, property or services fragnpther Person in order to maintain the financaaidition of such Person, (j) all
indebtedness of the types referred to in subpajth(ough (i) above of any partnership or joinituge (other than a joint venture that
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is itself a corporation or limited liability compgnin which such Company is a general partner it jeenturer, unless such indebtedness is
expressly made non-recourse to such Company, tkdpthrer transaction (including forward sale or fiarge agreements) having the
commercial effect of a borrowing of money entemgo by such Company to finance its operations pitabrequirements, and (I) any
guaranty of any obligation described in subpartshieough (k) hereof.

“Interest Adjustment Date” means the last dagach Interest Period.

“Interest Periodtneans, with respect to a Eurodollar Interest Seg¢ntlee period commencing on the date such Eurodiitarest Segme
is made and ending on the last day of such pesi®dglected by Borrower pursuant to the provisimrsof, and, thereafter (unless, such
Eurodollar Interest Segment is converted to a Bage Interest Segment), each subsequent period epaing on the last day of the
immediately preceding Interest Period and endintheriast day of such period, as selected by Bargwrsuant to the provisions hereof.
The duration of each Interest Period for a Eur@idhterest Segment shall be one month, two mamtlisree months, in each case as
Borrower may select upon notice, as set forth ictiBe 2.4 hereof; provided that if Borrower shalil to so select the duration of any Interest
Period for a Eurodollar Interest Segment at Idastet Business Days prior to the Interest Adjustnbete applicable to such Eurodollar
Interest Segment, Borrower shall be deemed to bameerted such Eurodollar Interest Segment to & Bage Interest Segment at the end of
the then current Interest Period.

“Interest Segment” means a Base Rate Int&eginent or a Eurodollar Interest Segment.
“KeyBank” means KeyBank National Associatiand its successors and assigns.
“Lender” means that term as defined in thet firaragraph hereof.

“Lien” means any mortgage, deed of trust, ggcinterest, lien (statutory or other), chargssignment, hypothecation, encumbrance on,
pledge or deposit of, or conditional sale, saldwaitright of redemption or other title retentiomesgment and any capitalized lease with res
to any property (real or personal) or asset.

“Loan” means the Term Loan made to Borroweth®yLenders in accordance with Section 2.1 hereof.

“Loan Documents” means, collectively, this Agment, each Note, each Guaranty of Payment, dedgePAgreement, the Agent Fee
Letter and the Closing Fee Letter, as any of thegoing may from time to time be amended, restatastherwise modified or replaced, and
any other document delivered pursuant thereto.

“Mandatory Prepayment” means that term aséefin Section 2.9(a) hereof.

“Material Adverse Effect” means a material exbe effect on (a) the business, operations, prgpmmdition (financial or otherwise) or
prospects of Borrower or Parent, (b) the busingsstations, property, condition (financial or otliese) or prospects of the
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Companies taken as a whole, or of Parent and hisi@iaries taken as a whole, or (c) the validitgnforceability of this Agreement or any of
the other Loan Documents or the rights and remexfiégient or the Lenders hereunder or thereunder.

“Material Indebtedness Agreement” means art gestrument, capital lease, guaranty, contraofmitment, agreement or other
arrangement evidencing or entered into in conneatith any Indebtedness of any Company or the Caepaequal to or in excess of the
amount of Five Million Dollars ($5,000,000).

“Material Recovery Determination Notice” medhat term as defined in Section 2.9(a) hereof.

“Material Recovery Event” means (a) any casuaks in respect of assets of a Company coveyezhbualty insurance, and (b) any
compulsory transfer or taking under threat of colemy transfer of any asset of a Company by anyeBawental Authority; provided that, in
the case of either subpart (a) or (b), the procestisived by the Companies from such loss, tramsfeaking exceeds One Million Dollars
($1,000,000).

“Maximum Amount” means, for each Lender, tineoant set forth opposite such Lender’'s name urfteecolumn headed “Maximum
Amount” as set forth on Schedulééreto, subject to assignments of interests putsag@ection 10.10 hereof.

“Moody’s” means Moody'’s Investors Service, .lrend any successor to such company.
“Multiemployer Plan” means a Pension Plan thaubject to the requirements of Subtitle E dfeTiV of ERISA.
“Non-Consenting Lender” means that term ageefin Section 10.3(c) hereof.

“Non-U.S. Benefit Plan” means each materiahpfund, program or policy established under éve df a jurisdiction other than the United
States (or a state or local government thereofigthdr formal or informal, funded or unfunded, irelior uninsured, providing employee
benefits, including medical, hospital care, dergilkness, accident, disability, life insurancengien, retirement or savings benefits, under
which one or more Companies have any liability wihpect to any employee or former employee, beiuding any Non-U.S. Pension Plan.

“Non-U.S. Lender” means that term as defime8ection 3.2(d) hereof.

“Non-U.S. Pension Plan” means a pension ptguired to be registered under the law of a jucisshi other than the United States (or a
state or local government thereof), that is maimgdior contributed to by one or more Companiestfeir employees or former employees.

“Non-U.S. Subsidiary” means a Subsidiary featot a U.S. Subsidiary.
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“Note” means a Term Note, or any other proomngsiote delivered pursuant to this Agreement.
“Notice of Interest Segment Selection” meamotice of Interest Segment Selection in the fofrthe attached Exhibit B

“Obligations” means, collectively, (a) all leldtedness and other obligations now owing or hereadcurred by Borrower to Agent or any
Lender (or any affiliate thereof) pursuant to tAgreement and the other Loan Documents, and insltite principal of and interest on the
Term Loan; (b) each extension, renewal, consobidatir refinancing of any of the foregoing, in whotein part; (c) all fees, and any
prepayment fees, payable pursuant to this Agreeoresmy other Loan Document; (d) every other ligihow or hereafter owing to Agent
any Lender by any Company pursuant to this Agreemeany other Loan Document; and (e) all Relatepehses.

“Organizational Documents” means, with resgieany Person (other than an individual), sucts®€s Articles (Certificate) of
Incorporation, operating agreement or equivalenhfdion documents, and Regulations (Bylaws), oivedent governing documents, and -
amendments to any of the foregoing.

“Other Taxes” means any and all present arrbustamp or documentary taxes or any other exagsealorem or property taxes, goods and
services taxes, harmonized sales taxes and otlesrtages, use taxes, value added taxes, chargesitar taxes or levies arising from any
payment made hereunder or from the execution, elglior enforcement of, or otherwise with respecthis Agreement or any other Loan
Document.

“Parent” means Sykes Enterprises, Incorporatédorida corporation.

“Parent Credit Agreement” shall mean thataiarCredit Agreement, among Parent, the lendety pagreto, and KeyBank National
Association, as the administrative agent, as theesaay from time to time be amended, restatedr@ratise modified or replaced.

“Participant” means that term as defined int@ 10.11 hereof.

“Patriot Act” means the Uniting and StrengtimgnAmerica by Providing Appropriate Tools Requitedntercept and Obstruct Terrorism
Act of 2001, USA Patriot Act, Title 11l of Pub. [1L07-56, signed into law October 26, 2001, as ane:frden time to time.

“PBGC” means the Pension Benefit Guaranty Ga@ton, and its successor.
“Pension Plan” means an ERISA Plan that ipem$ion plan” (within the meaning of ERISA SectR{R)).

“Permitted Investment” means an investmera Gompany in the stock (or other debt or equityrimsents) of a Person (other than a
Company), so long as the aggregate amount of all
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such investments of all Companies does not ex@ehy time, an aggregate amount of One Millionl&rsl($1,000,000).

“Person” means any individual, sole propriship, partnership, joint venture, unincorporateghoization, corporation, limited liability
company, unlimited liability company, institutioinyst, estate, Governmental Authority or any otity.

“Pledge Agreement” means each of the Pledgeégents, relating to the Pledged Securities, egdand delivered by Borrower in favor
of Agent, for the benefit of the Lenders, datedthe Closing Date, and any other Pledge Agreermeatuted by any other Subsidiary on or
after the Closing Date, as any of the foregoing fnam time to time be amended, restated or otherwisdified.

“Pledged Securities” means (a) sixty-five perc(65%) of the voting shares of capital stockthier voting equity interests of each existing
or future first-tier Subsidiary of Borrower, and (ime hundred percent (100%) of all non-voting shanf capital stock or other non-voting
equity interests of each existing or future fiist-Subsidiary of Borrower. ( Schedulé8reto lists, as of the Closing Date, all of thedged
Securities.)

“Prime Rate” means the interest rate estaitidhom time to time by Agent as Agesprime rate, whether or not such rate shall béigiy
announced; the Prime Rate may not be the lowesteisit rate charged by Agent for commercial or o#ixéensions of credit. Each change in
the Prime Rate shall be effective immediately framad after such change.

“Register” means that term as described irti@2d.0.10(i) hereof.
“Regularly Scheduled Payment Date” meansdbeday of each March, June, September and Deceshbach year.

“Related Expenses” means any and all costsiliies and expenses (including, without limitewj losses, damages, penalties, claims,
actions, attorneys’ fees, legal expenses, judgmsuits and disbursements) (a) incurred by Agaritnposed upon or asserted against Agent
or any Lender, in any attempt by Agent and the leesido (i) obtain, preserve, perfect or enforce lamgn Document or any security interest
evidenced by any Loan Document; (ii) obtain paympatformance or observance of any and all of thkg@tions; or (iii) after the
occurrence of an Event of Default, maintain, insarelit, collect, preserve, repossess or dispoaeybf the Collateral, including, without
limitation, costs and expenses for appraisals sassents and audits of any Company or any sucht€dallaor (b) incidental or related to
subpart (a) above, including, without limitationtérest thereupon from the date incurred, imposedserted until paid at the Default Rate.

“Related Writing’means each Loan Document and any other assignmertjage, security agreement, guaranty agreemewdrdinatior
agreement, financial statement, audit report oeotiriting furnished by any Credit Party, or anyitsfofficers, to Agent or the Lenders
pursuant to or otherwise in connection with thiggament.
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“Reportable Event” means a reportable evetthaisterm is defined in Title IV of ERISA, excegttions of general applicability by the
Secretary of Labor under Section 110 of such Act.

“Required Lenders” means the holders of atléfty-one percent (51%), based upon each Lesdeommitment Percentages, of the
principal outstanding under the Term Loan; provitiest, if there shall be two or more Lenders, RexfuLenders shall constitute at least two
Lenders.

“Requirement of Law” means, as to any Peraog,law, treaty, rule or regulation or determinat policy statement or interpretation of
an arbitrator or a court or other Governmental Auitl, in each case applicable to or binding upachsPerson or any of its property.

“Reserve Percentageieans for any day that percentage (expressedesraal) that is in effect on such day, as prescrinethe Board ¢
Governors of the Federal Reserve System (or argessor) for determining the maximum reserve requeérg (including, without limitation,
all basic, supplemental, marginal and other reseavel taking into account any transitional adjusttsier other scheduled changes in reserve
requirements) for a member bank of the Federal iResgystem in Cleveland, Ohio, in respect of Eurncy Liabilities. The Eurodollar
Rate shall be adjusted automatically on and alseoéffective date of any change in the Reservechtage.

“Restricted Payment” means, with respect p@ompany, (a) any Capital Distribution, (b) anyaamt paid by such Company in
repayment, redemption, retirement or repurchasectlly or indirectly, of any Subordinated Indebteds, or (c) any amount paid by such
Company in respect of any management, consultirdhar similar arrangement with any equity holdghér than a Company) of a Compi
or Affiliate in excess of the aggregate amount aE®undred Thousand Dollars ($100,000) in any figear.

“SEC” means the United States Securities arch&nge Commission, or any governmental body on@gsucceeding to any of its
principal functions.

“Secured Obligations” means, collectively, tf@@ Obligations, and (b) all obligations and ligigis of the Companies owing to Lenders
under Hedge Agreements.

“Standard & Poor’'s” means Standard & Poor'siiRg Group, a division of McGraw-Hill, Inc., andyasuccessor to such company.

“Subordinated” means, as applied to Indebtssin@debtedness that shall have been subordiftatesritten terms or written agreement
being, in either case, in form and substance satisfy to Agent and the Required Lenders) in faxfdhe prior payment in full of the
Obligations.

“Subsidiary” means, with respect to any Perg¢ahpa corporation more than fifty percent (50%dhe Voting Power of which is owned,
directly or indirectly, by such Person or by one or
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more other subsidiaries of such Person or by sectoR and one or more subsidiaries of such Pefispa,partnership, limited liability
company or unlimited liability company of which $uBerson, one or more other subsidiaries of sucdoR@r such Person and one or more
subsidiaries of such Person, directly or indiredlya general partner or managing member, asathe may be, or otherwise has an ownership
interest greater than fifty percent (50%) of alttié ownership interests in such partnership, &chltability company or unlimited liability
company, or (c) any other Person (other than actatjon, partnership, limited liability company wnlimited liability company) in which

such Person, one or more other subsidiaries of Bacson or such Person and one or more subsidadrsesh Person, directly or indirectly,
has at least a majority interest in the Voting Poarehe power to elect or direct the election ahaority of directors or other governing bc

of such Person. Unless the context otherwise reguBubsidiary herein shall be a reference to ai@ialoy of Borrower.

“Taxes” means any and all present or futuxedaf any kind, including but not limited to, lesj imposts, duties, surtaxes, charges, fees,
deductions or withholdings now or hereafter imposeded, collected, withheld or assessed by anye@anental Authority (together with
any interest, penalties, fines, additions to taxesimilar liabilities with respect thereto) otithan Excluded Taxes.

“Term Loan” means the Term Loan made to Boeohy the Lenders pursuant to the Term Loan Comeritpin accordance with
Section 2.1 hereof.

“Term Loan Commitment” means the obligationcumder of each of the Lenders to participate énnttaking of the Term Loan in the
original principal amount of Seventy-Five MilliondDars ($75,000,000), with each Lender’s obligatiorparticipate therein being in the
amount set forth opposite such Lender’'s name utidecolumn headed “Term Loan Commitment Amountdeisforth on ScheduleHlereto,
subject to assignments of interest pursuant to@&et0.10 hereof.

“Term Note” means a Term Note, in the fornthe attached Exhibit Aexecuted and delivered pursuant to Section 2&olfie

“U.C.C. Financing Statement” means a finanataiement filed or to be filed in accordance \ilith Uniform Commercial Code, as in
effect from time to time, in the relevant statestates.

“U.S. Subsidiary” means a Subsidiary of Patkat is organized under the laws of the UnitedeStaany State thereof or the District of
Columbia.

“Voting Power” means, with respect to any Barghe exclusive ability to control, through therership of shares of capital stock,
partnership interests, membership interests omaike, the election of members of the board ofalaes or other similar governing body of
such Person. The holding of a designated percewtageting Power of a Person means the ownershihafes of capital stock, partnership
interests, membership interests or other intefstsch Person sufficient to control exclusivelg #lection of that percentage of the members
of the board of directors or similar governing badysuch Person.
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“Welfare Plan” means an ERISA Plan that isvalfare plan” within the meaning of ERISA Sectiq(t).3

Section 1.2. Accounting Term#ny accounting term not specifically defined listArticle | shall have the meaning ascribed tteebsy
GAAP. In the event that any “Accounting Change” dafined below) shall occur and such change resubdischange in the method of
calculation of financial covenants, standards ongein this Agreement, then Borrower, Agent andRkeuired Lenders agree to enter into
negotiations in order to amend such provision$isf Agreement so as to equitably reflect such Antiog Changes with the desired result
that the criteria for evaluating the financial ciiiwoh of Borrower shall be the same after such Arting Changes as if such Accounting
Changes had not been made. Until such time asauaemendment shall have been executed and delibgrBdrrower, Agent and the
Required Lenders, all financial covenants, starslardl terms in this Agreement shall continue toddeulated and construed as if such
Accounting Changes had not occurred. “Accountingr@fes” refers to changes in accounting principtgsiired by the promulgation of any
rule, regulation, pronouncement or opinion by tieaRcial Accounting Standards Board of the Ameritegtitute of Certified Public
Accountants or, if applicable, the SEC (or succesHtereto or agencies with similar functions).

Section 1.3. Terms GenerallJhe foregoing definitions shall be applicabléhe singular and plural forms of the foregoing deél terms.

ARTICLE Il. AMOUNT AND TERMS OF CREDIT

Section 2.1. Amount and Nature of Credit

(a) Subject to the terms and conditions of thgreement, the Lenders, to the extent hereinpftarided, shall make the Term Loan to
Borrower on the Closing Date in the amount of tleenT Loan Commitment.

(b) Each Lender, for itself and not one foy ather, agrees to make the Term Loan on such beetis

(i) the aggregate outstanding principal amairihe portion of the Term Loan made by such Lemsthall not be in excess of the
Maximum Amount for such Lender; and

(ii) the aggregate outstanding principal antafrthe portion of the Term Loan made by such lezrahall represent that percentage of
the aggregate principal amount then outstandingpermerm Loan that shall be such Lender’'s CommitrRemcentage.

The Term Loan shall be made pro rata accordingdadspective Commitment Percentages of the Lenders
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(c) The Term Loan shall be payable in fullMarch 31, 2010. Borrower shall notify Agent, in aotance with the notice provisions of
Section 2.4 hereof, whether the Term Loan will bmprised of a Base Rate Interest Segment or omeog Eurodollar Interest Segments.
The Term Loan may be a mixture of a Base Ratedste8egment and Eurodollar Interest Segments.

Section 2.2. Interest
() Term Loan

(i) Base Rate Interest SegmeWtith respect to any portion of the Term Loan tisa Base Rate Interest Segment, Borrower shgll pa
interest on the unpaid principal amount thereo$tanding from time to time from the date theredilyaid, commencing December 31,
2009, and continuing on each Regularly Schedulgdheat Date thereafter and at the maturity ther&iofhe Derived Base Rate from time
to time in effect.

(i) Eurodollar Interest Segment®Vith respect to any portion of the Term Loan fises Eurodollar Interest Segment, Borrower shay
interest on the unpaid principal amount of suchoBalar Interest Segment outstanding from timerteef fixed in advance on the first day
of the Interest Period applicable thereto throughlast day of the Interest Period applicable tioei the Derived Eurodollar Rate. Intel
on such Eurodollar Interest Segment shall be payaleach Interest Adjustment Date with respeahtinterest Period (provided that if
Interest Period shall exceed three months, thedstenust be paid every three months, commencieg timonths from the beginning of
such Interest Period).

(b) Default Rate Anything herein to the contrary notwithstandiiiggn Event of Default shall occur, upon the electof Agent or the
Required Lenders (i) the principal of the Term L@aut the unpaid interest thereon shall bear intewesl paid, at the Default Rate, and (ii
the case of any other amount not paid when due Bormower hereunder or under any other Loan Docungeich amount shall bear interest
at the Default Rate; provided that, during an Evdridefault under Section 7.12 hereof, the applie&®efault Rate shall apply without any
election or action on the part of Agent or any Lemd

(c) Limitation on Interest

(i) Generally. In no event shall the rate of interest hereuraeeed the maximum rate allowable by law.

(ii) Foreign Jurisdiction Interestf any provision of this Agreement or any otheraln Document would obligate Borrower to make any
payment of interest or other amount payable td(gling for the account of) any Lender in an amoontalculated at a rate, that would be
prohibited by law or would result in a receipt luck Lender of interest at a criminal rate thenwitbistanding such provision, such amc
or rate shall
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be deemed to have been adjusted with retroactfeetdd the maximum amount or rate of interesthascase may be, as would not be so
prohibited by law or so result in a receipt by sueinder of interest at a criminal rate, such adjesit to be effected, to the extent
necessary, as follows: (A) first, by reducing theoaint or rate of interest required to be paid &whduender under this Article 11; and

(B) thereafter, by reducing any fees, commissipnsmiums and other amounts required to be paiddb kender that would constitute
interest for purposes of the applicable statutéwiMbstanding the foregoing, and after giving effecall adjustments contemplated
thereby, if a Lender shall have received an amivuekcess of the maximum amount permitted by stetut®, then the Lender shall pay
amount equal to such excess to Borrower. Any amourdte of interest referred to in this Articlentith respect to the foreign extensions
of credit shall be determined in accordance withegally accepted actuarial practices and principtean effective annual rate of interest
over the term that such extensions of credit reroatstanding on the assumption that any charges,deexpenses that fall within the
meaning of “interest” shall, if they relate to asffic period of time, be pro-rated over that pdraj time and otherwise be pro-rated over
the period from the Closing Date to the scheduletunity date of the Term Loan and, in the everd dispute, a certificate of an actuary
appointed by Agent shall be conclusive for the pegs of such determination.

Section 2.3. Evidence of Indebtedneldpon the request of a Lender, to evidence thigatibn of Borrower to repay the portion of the
Term Loan made by such Lender and to pay intehesebn, Borrower shall execute a Term Note, payabiiee order of such Lender in the
principal amount of its Commitment Percentage eflerm Loan Commitment; provided that the failursuch Lender to request a Term
Note shall in no way detract from Borrov's obligations to such Lender hereunder.

Section 2.4. Notice of Credit Event; Fundiridrierest Segments

(a) Notice of Credit EventBorrower, through an Authorized Officer, shalbpide to Agent a Notice of Interest Segment Seabeqgirior tc
(i) 11:00 A.M. (Eastern time) on the proposed ddtselection of, or conversion of an Interest Segine, a Base Rate Interest Segment, and
(i) 11:00 A.M. (Eastern time) three Business Dpyisr to the proposed date of selection of, corgttimn of, or conversion of an Interest
Segment to, a Eurodollar Interest Segment.

(b) _Conversion and Continuation of Interesgji®ents

(i) At the request of Borrower to Agent, sudtjeo the notice and other provisions of this Set.4, the Lenders shall convert a Base
Rate Interest Segment to one or more Eurodollardést Segments at any time and shall convert adéllao Interest Segment to a Base
Rate Interest Segment on any Interest Adjustmere Baplicable thereto.

(i) At the request of Borrower to Agent, seittj to the notice and other provisions of this Bec2.4, the Lenders shall continue one or
more Eurodollar Interest
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Segments, as of the end of the applicable Int&esbd, as a new Eurodollar Interest Segments avitew Interest Period.

(c) Minimum Amount Each request for a Eurodollar Interest Segmedait bk in an amount of not less than One Million|Bxs
($1,000,000), increased by increments of One MilBmwllars ($1,000,000).

(d) Interest PeriodsBorrower shall not request that Eurodollar Ins¢i®egments be outstanding for more than four rdiffielnterest
Periods at the same time.

Section 2.5. Payment on the Term Loan and rGiddigations.

(a) _Payments GenerallfEach payment made hereunder by a Credit Partylshmade without any offset, abatement, recougmen
counterclaim, withholding or reduction whatsoever.

(b) Payments in DollarsAll payments (including prepayments) to any Lerafethe principal of or interest on the Term Laarother
payment, including but not limited to principaliérest, fees or any other amount owed by Borrowedeuthis Agreement, shall be made in
Dollars. All payments described in this subsecfionshall be remitted to Agent, at the address gém for notices referred to in Section 10.4
hereof for the account of the Lenders not laten thkO0 A.M. (Eastern time) on the due date theirrgme day funds. Any such payments
received by Agent after 11:00 A.M. (Eastern timeglsbe deemed to have been made and receivecareitt Business Day.

(c) Payments to Lendertlpon Agent’s receipt of payments hereunder, Agbatl immediately distribute to each Lender itsioée
shares, if any, of the amount of principal, interaad any fees received by Agent for the accofistich Lender. Payments received by Agent
in Dollars shall be delivered to the Lenders inlBxd in immediately available funds. Each Lendeallstecord any principal, interest or other
payment, the principal amounts of Base Rate Int&egments and Eurodollar Interest Segments, gigyments and the applicable dates,
including Interest Periods, with respect to itstjpor of the Term Loan made, and payments receiyeslbh Lender, by such method as such
Lender may generally employ; provided, howevert th#ure to make any such entry shall in no watratd from the obligations of Borrower
under this Agreement or any Note. The aggregataidramnount of the Term Loan, types of Interest Sags) Interest Periods and similar
information with respect to the Term Loan set fasththe records of Agent shall be rebuttably prgsiva evidence with respect to such
information, including the amounts of principal anterest owing by Borrower to each Lender.

(d)_Timing of PaymentsWhenever any payment to be made hereunder, ingudithout limitation, any payment to be madetioa Term
Loan, shall be stated to be due on a day thattia Business Day, such payment shall be made ometkteBusiness Day and such extensic
time shall in each case be included in the comjmuta&if the interest payable on the Term Loan; pteslithat, with respect to a Eurodollar
Interest Segment, if the next Business
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Day shall fall in the succeeding calendar montkchquayment shall be made on the preceding Busbagsand the relevant Interest Period
shall be adjusted accordingly.

Section 2.6. Prepayment

(a) _Right to PrepayBorrower shall have the right at any time or frime to time to prepay, on a pro rata basis fbofathe Lenders, all
or any part of the principal amount of the Term ho8uch payment shall include interest accruederamount so prepaid to the date of such
prepayment and any amount payable under Articlbdibof with respect to the amount being prepaiep®@/ments of Base Rate Interest
Segments shall be without any premium or penaléghEprepayment of the Term Loan shall be appligdeqrincipal installments thereof in
the inverse order of their respective maturities.

(b) Notice of PrepaymenBorrower shall give Agent irrevocable written icetof prepayment of a Base Rate Interest Segmenot tater
than 11:00 A.M. (Eastern time) on the Business Bayhich such prepayment is to be made and wnitt¢ice of the prepayment of any
Eurodollar Interest Segment not later than 1:00.FBMstern time) three Business Days before thénBss Day on which such prepayment is
to be made.

(c) Minimum Amount Each prepayment of a Eurodollar Interest Segrsiegit be in the principal amount of not less tHanlesser of
One Million Dollars ($1,000,000), or the princiahount of such Interest Segment, except in the afasenandatory payment pursuant to
Section 2.9 or Article Il hereof.

Section 2.7. Payment of Feddorrower shall pay to Agent, for its sole benéfie fees set forth in the Agent Fee Letter.

Section 2.8. Computation of Interest and Fa&l#h the exception of Base Rate Interest Segmeérterest on the Term Loan, Related
Expenses and any fees and charges hereunder slwliiputed on the basis of a year having threerkdrsixty (360) days and calculated
the actual number of days elapsed. With respeBate Rate Interest Segments, interest shall beechpn the basis of a year having three
hundred sixty-five (365) days or three hundredyssik (366) days, as the case may be, and calclfatehe actual number of days elapsed.

Section 2.9. Mandatory Payments

(a) Mandatory PrepaymentBorrower shall make Mandatory Prepayments (eddlieendatory Prepayment”) in accordance with the
following provisions:

(i) Additional Indebtednesdf, at any time, the Companies shall incur Ineeloiess for borrowed money (including Capitalizeddee
Obligations and letters of credit) other than Ineebess permitted pursuant to Section 5.8(a) thr@dereof (which other Indebtedness
shall not be incurred without the prior written sent of Agent and the Required Lenders), Borrowal snake a Mandatory Prepayment,
on the date that such Indebtedness is incurreah emount equal to one hundred percent (100%)eafi¢h cash proceeds of such
Indebtedness.
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(ii) Sale of AssetsUpon the sale or other disposition of any assgts Company (permitted pursuant to Section 5.12dfigto any
Person other than to a Credit Party or in the @ngiicourse of business, and to the extent the pdscef such sale or other disposition are
in excess of One Hundred Thousand Dollars ($100,800ng any fiscal year of Borrower and are nobéoreinvested in fixed assets or
other similar assets within one hundred eighty JX&¥s of such sale or other disposition, Borrogleall make a Mandatory Prepayment,
on the date of such sale or other dispositionniarmount equal to one hundred percent (100%) obtheeeds of such disposition net of
amounts required to pay taxes and reasonable @pglisable to the disposition.

(i) Material Recovery EventWithin ten days after the occurrence of a Mat&iecovery Event, Borrower shall furnish to Agent
written notice thereof. Within sixty (60) days afseich Material Recovery Event, Borrower shall fyofigent of Borrower’s determination
as to whether or not to replace, rebuild or restioeeaffected property (a “Material Recovery Detigation Notice”). If Borrower decides
not to replace, rebuild or restore such propertiy Borrower has not delivered the Material Recgv@etermination Notice within sixty
(60) days after such Material Recovery Event, tiienproceeds of insurance paid in connection witthdMaterial Recovery Event, when
received, shall be paid as a Mandatory PrepayrfdBiorrower decides to replace, rebuild or restaweh property, then any such
replacement, rebuilding or restoration must bed@hmenced within six months of the date of the Mak&ecovery Event, and
(B) substantially completed within twelve (12) mlosiof such commencement date, with such casualtyance proceeds and other net
proceeds and other funds available to the appitep@ampanies for replacement, rebuilding or restumaof such property. Any amounts
of such insurance proceeds not applied to the abseplacement or restoration shall be applied Bsandatory Prepayment.

(b) Application of Mandatory Prepaymentsach Mandatory Prepayment required to be madaipat to Section 2.9(a) hereof shall be

applied to the Term Loan (to the payments of pgakin the inverse order of maturities), with sypetyment first to be applied to any portion
of the Term Loan that shall constitute the outstagm@ase Rate Interest Segments and then to atippaf the Term Loan that shall
constitute outstanding Eurodollar Interest Segmemtsvided that, if the outstanding principal ambahany Eurodollar Interest Segment s
be reduced to an amount less than the minimum ansediforth in Section 2.4(c) hereof as a resuttuath prepayment, then such Eurodollar
Interest Segment shall be converted into a Base Rtdrest Segment on the date of such prepaymeptprepayment of a Eurodollar Inter
Segment pursuant to this Section 2.9 shall be sutggeghe prepayment provisions set forth in Aditl hereof.

ARTICLE Ill. ADDITIONAL PROVISIONS RELATING TO
EURODOLLAR INTEREST SEGMENTS; INCREASED CAPITAL; TRES

Section 3.1. Requirements of Law
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(a) If, after the Closing Date, (i) the adoptiof or any change in any Requirement of Law dahainterpretation or application thereof k
Governmental Authority, or (ii) the compliance byyd_ender with any request or directive (whethenatrhaving the force of law) from any
central bank or other Governmental Authority:

(A) shall subject any Lender to any tax of &md whatsoever with respect to this Agreemerdaror Eurodollar Interest Segment made
by it, or change the basis of taxation of paymémtsuch Lender in respect thereof (except for TaxesExcluded Taxes which are
governed by Section 3.2 hereof);

(B) shall impose, modify or hold applicableyaaserve, special deposit, compulsory loan orlaimequirement against assets held by,
deposits or other liabilities in or for the accooftadvances, loans or other extensions of ctadibr any other acquisition of funds by, ¢
office of such Lender that is not otherwise incldide the determination of the Eurodollar Rate; or

(C) shall impose on such Lender any other itmmd

and the result of any of the foregoing is to inseethe cost to such Lender of making, convertibg, icontinuing or maintaining Eurodollar
Interest Segments, or to reduce any amount redeivaeunder in respect thereof, then, in any sask, Borrower shall pay to such Lender,
promptly after receipt of a written request thergémy additional amounts necessary to compensatelsender for such increased cost or
reduced amount receivable. If any Lender becomgtieehto claim any additional amounts pursuarthie subsection (a), such Lender shall
promptly notify Borrower (with a copy to Agent) tife event by reason of which it has become sol@nhtit

(b) If any Lender shall have determined théer the Closing Date, the adoption of or any geain any Requirement of Law regarding
capital adequacy or in the interpretation or agian thereof by a Governmental Authority or coraptie by such Lender or any corporation
controlling such Lender with any request or dinestiegarding capital adequacy (whether or not lwathe force of law) from any
Governmental Authority shall have the effect ofueidg the rate of return on such Lender’s or suaparation’s capital as a consequence of
its obligations hereunder to a level below thataltsuch Lender or such corporation could have seHibut for such adoption, change or
compliance (taking into consideration the policésuch Lender or such corporation with respecipital adequacy), then from time to tir
upon submission by such Lender to Borrower (wittopy to Agent) of a written request therefor (whattall include the method for
calculating such amount), Borrower shall promp#y jpr cause to be paid to such Lender such additamount or amounts as will
compensate such Lender or such corporation for saduction.

(c) A certificate as to any additional amoupdyable pursuant to this Section 3.1 submittedriyyLender to Borrower (with a copy to
Agent) shall be conclusive absent manifest erroddtermining any such additional amounts, sucldeemay use any method of averaging
and attribution that it (in its sole discretionjpfitdeem applicable. The obligations of Borrowerguant to this Section 3.1 shall survive the
termination of this Agreement and the payment eferm Loan and all other amounts payable hereunder
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Section 3.2. Taxes

(a) All payments made by any Credit Party uradgy Loan Document shall be made free and cleamaf without deduction or withholdil
for or on account of any Taxes or Other Taxesnyf 8axes or Other Taxes are required to be deductedthheld from any amounts payable
to Agent or any Lender hereunder, the amounts galjpa to Agent or such Lender shall be increasdba@xtent necessary to yield to Agent
or such Lender (after deducting, withholding angrpant of all Taxes and Other Taxes) interest orsamgh other amounts payable hereunder
at the rates or in the amounts specified in thellDacuments.

(b) Whenever any Taxes or Other Taxes areinedjto be withheld and paid by a Credit Party hsGcedit Party shall timely withhold and
pay such taxes to the relevant Governmental AuiberiAs promptly as possible thereafter, Borrostall send to Agent for its own account
or for the account of the relevant Lender, as Hseanay be, a certified copy of an original officeceipt received by such Credit Party
showing payment thereof or other evidence of paymeasonably acceptable to Agent or such Lendsudh Credit Party shall fail to pay
any Taxes or Other Taxes when due to the apprep@atvernmental Authority or fails to remit to Agehe required receipts or other requi
documentary evidence, such Credit Party and BomraWall indemnify Agent and the appropriate Lenderglemand for any incremental
Taxes or Other Taxes paid or payable by Agent on &ender as a result of any such failure.

(c) If any Lender shall be so indemnified bgredit Party, such Lender shall use reasonabbeteffo obtain the benefits of any refund,
deduction or credit for any taxes or other amowvitis respect to the amount paid by such CredityPamtl shall reimburse such Credit Part
the extent, but only to the extent, that such Lestiall receive a refund with respect to the am@and by such Credit Party or an effective
net reduction in taxes or other governmental cta(opeluding any taxes imposed on or measured éydtal net income of such Lender) of
the United States or any state or subdivision grather Governmental Authority thereof by virtueasfy such deduction or credit, after first
giving effect to all other deductions and creditseowise available to such Lender. If, at the temg audit of such Lender’s income tax return
is completed, such Lender determines, based onaudih that it shall not have been entitled toftieamount of any refund reimbursed to
such Credit Party as aforesaid or that its netrmetaxes shall not have been reduced by a crediduction for the full amount reimburse:
such Credit Party as aforesaid, such Credit Papgn request of such Lender, shall promptly pasutth Lender the amount so refunded to
which such Lender shall not have been so entidethe amount by which the net income taxes of dumtder shall not have been so redu
as the case may be.

(d) Each Lender that is not (i) a citizen @sident of the United States of America, (ii) apavation, partnership or other entity created or
organized in or under the laws of the United Stafesmerica (or any jurisdiction thereof), or (i estate or trust that is subject to federal
income taxation regardless of the source of itenime (any such Person, a “Non-U.S. Lender”) shdiveleto Borrower and Agent two copies
of either U.S. Internal Revenue Service Form W-8BEdrm W-8IMY or Form W-8ECI, or, in the case oNan-U.S. Lender claiming
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exemption from U.S. federal withholding tax undecton 871(h) or 881(c) of the Code with respegiagments of “portfolio interest”, a
statement with respect to such interest and twéesagf a Form W-8BEN, or any subsequent versioaeetif or successors thereto, properly
completed and duly executed by such Non-U.S. Lealdéming complete exemption from, or a reduced odt U.S. federal withholding tax
on all payments by Credit Parties under this Agre@nand the other Loan Documents. Such forms bhadkelivered by each Non-U.S.
Lender on or before the date it becomes a partyisoAgreement or such other Loan Document. Intamdieach Non-U.S. Lender shall
deliver such forms or appropriate replacements ptiynupon the obsolescence or invalidity of anyrigoreviously delivered by such Non-
U.S. Lender. Each Non-U.S. Lender shall promptlyfp®orrower at any time it determines that su@nter is no longer in a position to
provide any previously delivered certificate to Baver (or any other form of certification adoptedthe U.S. taxing authorities for such
purpose). Notwithstanding any other provision @ gubsection (d), a Non-U.S. Lender shall notdapiired to deliver any form pursuant to
this subsection (d) that such Non-U.S. Lender tdegmally able to deliver.

(e) The agreements in this Section 3.2 shiallige the termination of the Loan Documents arelghyment of the Term Loan and all other
amounts payable hereunder.

Section 3.3. Funding LosseBorrower agrees to indemnify each Lender, proyngliler receipt of a written request therefor, emtold
each Lender harmless from, any loss or expensetcatLender may sustain or incur as a consequiEr(e¢ default by Borrower in making
borrowing of, conversion into or continuation ofrBdollar Interest Segments after Borrower has gaveotice requesting the same in
accordance with the provisions of this Agreemdjtdefault by Borrower in making any prepaymentiotonversion from Eurodollar
Interest Segments after Borrower has given a nétieeof in accordance with the provisions of thiseement, (c) the making of a
prepayment of a Eurodollar Interest Segment oryalt is not the last day of an Interest Perigpliapble thereto, or (d) any conversion of a
Eurodollar Interest Segment to a Base Rate Int&eginent on a day that is not the last day of serdat Period applicable thereto. Such
indemnification shall be in an amount equal todkeess, if any, of (i) the amount of interest thatld have accrued on the amounts so
prepaid, or not so borrowed, converted or continfmdthe period from the date of such prepaymemtf such failure to borrow, convert or
continue to the last day of such Interest Periadificthe case of a failure to borrow, convert ontinue, the Interest Period that would have
commenced on the date of such failure) in each abee applicable rate of interest for such Letsd@pplicable portion of the Term Loan
provided for herein over (ii) the amount of intdréss reasonably determined by such Lender) thatdudeave accrued to such Lender on such
amount by placing such amount on deposit for a @vatge period with leading banks in the appropiiatedon interbank market, along with
any reasonable administration fee charged by secldér. A certificate as to any amounts payableyauntsto this Section 3.3 submitted to
Borrower (with a copy to Agent) by any Lender sholconclusive absent manifest error. The obligatiof Borrower pursuant to this
Section 3.3 shall survive the termination of thirdement and the payment of the Term Loan andlar@mounts payable hereunder.

Section 3.4. Eurodollar Rate Lending Unlawfohbility to Determine Rate
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(a) If any Lender shall determine (which detieration shall, upon notice thereof to Borrower &agknt, be conclusive and binding on
Borrower) that, after the Closing Date, (i) thedmluction of or any change in or in the interprietabf any law makes it unlawful, or (ii) any
Governmental Authority asserts that it is unlawfat,such Lender to make or continue any Interegin®nt as, or to convert (if permitted
pursuant to this Agreement) any Interest Segmeat éxEurodollar Interest Segment, the obligatioinsuch Lender to make, continue or
convert any such Eurodollar Interest Segment shtin such determination, be suspended until secddér shall notify Agent that the
circumstances causing such suspension no longsty erd all outstanding Eurodollar Interest Segmpayable to such Lender shall
automatically convert (if conversion is permittetter this Agreement) into a Base Rate Interest 8agror be repaid (if no conversion is
permitted) at the end of the then current IntelPestods with respect thereto or sooner, if requingthw or such assertion.

(b) If Agent or the Required Lenders deternthrag for any reason adequate and reasonable rdeanst exist for determining the
Eurodollar Rate for any requested Interest Periitkd mgspect to a proposed Eurodollar Interest Segnoe that the Eurodollar Rate for any
requested Interest Period with respect to a prapgseodollar Interest Segment does not adequatelyairly reflect the cost to the Lenders
of funding such portion of the Term Loan, Agenthywilomptly so notify Borrower and each Lender. ®adter, the obligation of the Lenders
to make or maintain such Eurodollar Interest Sedrsiall be suspended until Agent (upon the insionabf the Required Lenders) revokes
such notice. Upon receipt of such notice, Borromay revoke any pending request for a borrowingoifyversion to or continuation of such
Eurodollar Interest Segment or, failing that, Vel deemed to have converted such request intauasefpr a borrowing of a Base Rate
Interest Segment in the amount specified therein.

Section 3.5. Discretion of Lenders as to Mamid-unding. Notwithstanding any provision of this Agreemamtiie contrary, each Lender
shall be entitled to fund and maintain its fundai@ll or any part of such Lender’s Loans in anynmer such Lender deems to be appropriate;
it being understood, however, that for the purpagahis Agreement all determinations hereundel ffeamade as if such Lender had actu
funded and maintained each Eurodollar Interest ®agjofuring the applicable Interest Period for saahodollar Interest Segment through
purchase of deposits having a maturity correspanttirsuch Interest Period and bearing an inteatstaqual to the Eurodollar Rate for such
Interest Period.

ARTICLE IV. CONDITIONS PRECEDENT

Section 4.1. Conditions to Each Credit EveFtie obligation of the Lenders to participate ity &£redit Event shall be conditioned, in the
case of each Credit Event, upon the following:

(a) all conditions precedent as listed in Bect.2 hereof required to be satisfied prior te tinst Credit Event shall have been satisfied
prior to or as of the first Credit Event;

(b) Borrower shall have submitted a Noticémérest Segment Selection and otherwise complidd Section 2.5 hereof;

24




(c) no Default or Event of Default shall thexist or immediately after such Credit Event woetkist; and

(d) each of the representations and warrantiesined in Article VI hereof shall be true ihmlaterial respects as if made on and as of the
date of such Credit Event, except to the exteritahg thereof expressly relate to an earlier date.

Each request by Borrower for a Credit Event shaltlbemed to be a representation and warranty bypBer as of the date of such request as
to the satisfaction of the conditions precedentiieel in subsections (c) and (d) above.

Section 4.2. Conditions to the First Crediekt. Borrower shall cause the following conditionstosatisfied on or prior to the Closing
Date. The obligation of the Lenders to particigatthe first Credit Event is subject to Borrowetisying each of the following conditions
prior to or concurrently with such Credit Event:

(a) Notes as RequestdBorrower shall have executed and delivered th éander requesting a Term Note such Lender’s Tote.

(b) Guaranties of PaymertEach Guarantor of Payment shall have executedieinvkred to Agent, for the benefit of the Lenders
Guaranty of Payment, in form and substance sat@fato Agent and the Lenders.

(c) Pledge Agreement8orrower shall have (i) executed and delivereAdent, for the benefit of the Lenders, a Pledgesggment, in
form and substance satisfactory to Agent and tmalees, with respect to the Pledged Securitiesexi@cuted and delivered to Agent, for the
benefit of the Lenders, appropriate transfer pod@reach of the Pledged Securities, (iii) delivkte Agent, for the benefit of the Lenders,
the Pledged Securities, and (iv) delivered to Agamwt other documentation (including legal opinifnasn foreign counsel) reasonably
required by Agent regarding the perfection of teeusity interest of Agent, for the benefit of theriders, in such Pledged Securities.

(d) Lien SearchesWith respect to the property owned or leasedapheCredit Party, Borrower shall have caused tddbigered to Agent
(i) the results of Uniform Commercial Code lien iséees, satisfactory to Agent and the Lendersth@)results of federal and state tax lien and
judicial lien searches, satisfactory to Agent amelltenders, (iii) Uniform Commercial Code terminatistatements reflecting termination
all U.C.C. Financing Statements previously filedamy Person and not expressly permitted pursua®éttion 5.9 hereof, and (iv) the results
of a search of the register of companies and thister of charges maintained by the Registrar oh@anies in Bermuda and a search of the
Supreme Court Causes Book maintained at the registhe Supreme Court in Hamilton, Bermuda, satigfry to Agent and the Lenders.

(e) Officets Certificate, Resolutions, Organizational Docurmeiach Credit Party shall have delivered to Agenofiicer’s certificate
(or comparable domestic or foreign
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documents) certifying the names of the officerswath Credit Party authorized to sign the Loan Daemnitsy together with the true signatures
of such officers and certified copies of (i) theattions of the board of directors (or comparatamestic or foreign documents) of such
Credit Party evidencing approval of the executind delivery of the Loan Documents and the executiosther Related Writings to which
such Credit Party is a party, and (ii) the Orgatidreal Documents of such Credit Party.

(f) Good Standing and Full Force and Effeett@icates. Borrower shall have delivered to Agent a gooaditzg certificate or full force
and effect certificate (or comparable documentgither certificate is available in the applicajolésdiction), as the case may be, for each
Credit Party, issued on or about the Closing Dgtthb Secretary of State or comparable entity énsttate or states (or jurisdiction or
jurisdictions) where such Credit Party is incorpiedaor formed or qualified as a foreign ent

(g) Legal Opinion Borrower shall have delivered to Agent (i) anmdpn of counsel for Borrower and each other CrBditty, in form and
substance satisfactory to Agent and the Lendeds(igran opinion of Bermudian counsel, in form asubstance satisfactory to Agent and the
Lenders.

(h) _Advertising Permission LetteBorrower shall have delivered to Agent an adsértj permission letter, authorizing Agent to puizkc
the transaction and specifically to use the nant@asfower in connection with “tombstone” advertisamts in one or more publications
selected by Agent.

(i) Agent Fee Letter, Closing Fee Letter &tter Fees Borrower shall have (i) executed and delivereAgent, the Agent Fee Letter a
paid to Agent, for its sole account, the fees dt#tterein, (ii) executed and delivered to Ageng, @losing Fee Letter and paid to Agent, for
benefit of the Lenders, the fees stated thereiah (& paid all legal fees and expenses of Agantannection with the preparation and
negotiation of the Loan Documents.

() Closing Certificate Borrower shall have delivered to Agent and theders an officer’s certificate certifying that,@gfshe Closing
Date, (i) all conditions precedent set forth irstArticle IV have been satisfied, (ii) no DefauttEvent of Default exists nor immediately after
the first Credit Event will exist, and (iii) eaclithe representations and warranties containedticl& VI hereof are true and correct in all
material respects as of the Closing Date.

(k) Letter of Direction Borrower shall have delivered to Agent a lettiedicection authorizing Agent, on behalf of the dens, to disburs
the proceeds of the Term Loan, which letter ofciom includes the authorization to transfer fundder this Agreement and the wire
instructions that set forth the locations to whsctch funds shall be sent.

() No Material Adverse Chang@&lo material adverse change, in the opinion ofrigehall have occurred in the business, operations
property, condition (financial or otherwise) or ppects of (i) the Companies, taken as a wholegsasptember 30, 2009, or (ii) Parent and
Parent’s Subsidiaries, taken as a whole, sincee8dyr 30, 2009.

26




(m) MiscellaneousBorrower shall have provided to Agent and thedezs such other items and shall have satisfied stier conditions
as may be reasonably required by Agent or the Lrsnde

ARTICLE V. COVENANTS

Section 5.1. Insuranc&ach Company shall (a) maintain insurance to sxtént and against such hazards and liabilities e@smmonly
maintained by Persons similarly situated; and (ihiwten days of any Lender’s written requestnfsih to such Lender such information
about such Company’s insurance as that Lender roaytime to time reasonably request, which infoiorashall be prepared in form and
detail satisfactory to such Lender and certifiedatiinancial Officer of such Company.

Section 5.2. Money ObligationgEach Company shall pay in full (a) prior in e&else to the date when penalties would attacheesist
assessments and governmental charges and leveep{enly those so long as and to the extent kieasame shall be contested in good faith
by appropriate and timely proceedings and for wlaidaquate provisions have been established indamooe with GAAP) for which it may |
or become liable or to which any or all of its pedjes may be or become subject; (b) all of itsariat wage obligations to its employees in
compliance with the Fair Labor Standards Act (28.G. §8 206-207) or any comparable provisionsuuliolg those under foreign laws with
respect to employee source deductions, obligatodsemployer obligations to its employees; an@la®f its other material obligations
calling for the payment of money (except only thesdong as and to the extent that the same shalbbtested in good faith and for which
adequate provisions have been established in atoedvith GAAP) before such payment becomes overdue

Section 5.3. Financial Statements and Infoionat

(a) Quarterly FinancialsBorrower shall deliver to Agent and the Lendevithin forty-five (45) days after the end of each of the finsee
quarterly periods of each fiscal year of Parentymaudited condensed Consolidated balance sh&atrent as of the end of such period and
the related unaudited Consolidated statementserfatipns and cash flow for the quarter and fisealryto date periods, all prepared on a
Consolidated and consolidating basis, in accordarteGAAP, and in form and detail satisfactoryAgent and the Lenders and certified by
a Financial Officer.

(b) Annual Audit ReportBorrower shall deliver to Agent and the Lenderishin ninety (90) days after the end of each fisesr of
Parent, a copy of the audited Consolidated balaheet of Parent as of the end of such fiscal yedtlze related Consolidated statements of
operations, changes in shareholders’ equity arld-taw (together with all footnotes thereto) forckuyear, all prepared on a Consolidated
basis, in accordance with GAAP, and in form andillsttisfactory to Agent and the Lenders and fiedtby an unqualified opinion of an
independent public accountant satisfactory to Agehtch report shall include balance sheets anésitants of income (loss), stockholders’
equity and cash-flow for that period.
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(c) Compliance CertificateBorrower shall deliver to Agent and the Lenderighin ten days after the end of each month anagoently
with the delivery of the financial statements seth in subsections (a) and (b) above, a Compligertficate.

(d) Management ReporBorrower shall deliver to Agent and the Lendems)currently with the delivery of the quarterly aarthual
financial statements set forth in subsections ifd) (8) above, a copy of any management reporérlettsimilar writing furnished to Parent by
Parent’s independent outside auditors in respettteoParents systems, operations, financial camddr properties.

(e) _Shareholder and SEC Documemsrrower shall deliver to Agent and the Lendesssoon as available, copies of all notices, report
definitive proxy or other statements and other doents sent by Parent to its shareholders, to thetsoof any of its debentures or bonds or
the trustee of any indenture securing the samei@upnt to which they are issued, or sent by Pdieifinal form) to any securities exchange
or over the counter authority or system, or toSE or any similar federal agency having regulajerngdiction over the issuance of Parent’s
securities.

() Financial Information of the CompanieBorrower shall deliver to Agent and the Lenderighin ten days of the written request of
Agent or any Lender, such other information abbstftnancial condition, properties and operatiohBarent or any Company as may from
time to time be reasonably requested, which inféionashall be submitted in form and detail satisfag to Agent and the Lenders and
certified by a Financial Officer of Parent or therfpany or Companies in question.

Section 5.4. Financial RecordBarent and each Company shall at all times miaitize and complete records and books of account,
including, without limiting the generality of theriegoing, appropriate provisions for possible less®d liabilities, all in accordance with
GAAP, and at all reasonable times (during normainess hours and upon notice to such Company) pAgent or any Lender, or any
representative of Agent or such Lender, to exarRisent’s or such Company’s books and records anthi@ excerpts therefrom and
transcripts thereof.

Section 5.5. Franchises; Change in Business

(a) Each Company (other than a Dormant Sutnsiglshall preserve and maintain at all timesxistence, and its rights and franchises
necessary for its business, except as otherwisnitped pursuant to Section 5.12 hereof.

(b) No Company shall engage in any businesssia result thereof, the general nature of tisenkeas of the Companies taken as a whole
would be substantially changed from the generalneatf the business the Companies are engagedtheddlosing Date.

Section 5.6. ERISA and Ndh.S. Pension and Benefit Plan Compliance
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(a) _Generally No Company shall incur any material accumulatediing deficiency within the meaning of ERISA, ayanaterial
liability to the PBGC, established thereunder inmection with any ERISA Plan. Borrower shall fumis Agent and the Lenders (i) as soon
as possible and in any event within thirty (30)lafter any Company knows or has reason to knotathaReportable Event with respect to
any ERISA Plan has occurred, a statement of a Eiab®fficer of such Company, setting forth detaitsto such Reportable Event and the
action that such Company proposes to take witheatdpereto, together with a copy of the noticewafh Reportable Event given to the PB
if a copy of such notice is available to such Conypand (ii) promptly after receipt thereof, a cagyany notice such Company, or any
member of the Controlled Group may receive fromRB&C or the Internal Revenue Service with resfeany ERISA Plan administered
such Company; provided that this latter clausel stdlapply to notices of general application prdgated by the PBGC or the Internal
Revenue Service. Borrower shall promptly notify Agef any material taxes assessed, proposed tedessed or that Borrower has reason to
believe may be assessed against a Company bytdradhRevenue Service with respect to any ERIS#HPAs used in this Section 5.6(a),
“material” means the measure of a matter of sigaifce that shall be determined as being an amaquat ® five percent (5%) of
Consolidated Net Worth. As soon as practicable,iarhy event within twenty (20) days, after anyn@@any shall become aware that an
ERISA Event shall have occurred, such Company ghallide Agent with notice of such ERISA Event wéltertificate by a Financial
Officer of such Company setting forth the detaflshe event and the action such Company or an@betrolled Group member proposes to
take with respect thereto. Borrower shall, at #guest of Agent or any Lender, deliver or caudmetdelivered to Agent or such Lender, as
case may be, true and correct copies of any docismelating to the ERISA Plan of any Company.

(b) NonU.S. Pension Plans and Benefit Plans

(i) For each existing, or hereafter adoptedni.S. Pension Plan and Non-U.S. Benefit Planr@®eer and any appropriate Non-U.S.
Subsidiary shall in a timely fashion comply withdgmerform in all material respects all of its obligns under and in respect of such Non-
U.S. Pension Plan or Non-U.S. Benefit Plan, inalgdinder any funding agreements and all applidale (including any fiduciary,
funding, investment and administration obligations)

(ii) All employer or employee payments, cobtiions or premiums required to be remitted, paidrtin respect of each Non-U.S.
Pension Plan or Non-U.S. Benefit Plan shall be paigmitted by Borrower and any appropriate Nb&- Subsidiary in a timely fashion
accordance with the terms thereof, any fundingexgents and all applicable laws.

(iii) Borrower and any appropriate Non-U.SbSidiary shall deliver to Agent (A) if requested Agent, copies of each annual and other
return, report or valuation with respect to eacinNbS. Pension Plan as filed with any applicable€omental Authority; and (B)
promptly after receipt thereof, a copy of any malatirection, order, notice, ruling or opinion tHaorrower and any appropriate Non-U.S.
Subsidiary may
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receive from any applicable Governmental Authowitth respect to any Non-U.S. Pension Plan.

Section 5.7. Financial CovenantMinimum Cash BalanceBorrower and its direct Subsidiary shall at mlés maintain, in deposit and
investment accounts, unrestricted and unencumbpagiton-hand and Cash Equivalent Investments aggregate amount of no less than
Eighty Million Dollars ($80,000,000).

Section 5.8. BorrowingNo Company shall create, incur or have outstandmy Indebtedness of any kind; provided that S@stion 5.8
shall not apply to the following:

(a) the Term Loan and any other Indebtednedsnihis Agreement;

(b) any loans granted to or Capitalized Lgabbgations entered into by any Company for thechase or lease of fixed assets (and
refinancings of such loans or Capitalized Leasddabibns), which loans and Capitalized Lease Okiiga shall only be secured by the fixed
assets being purchased or leased, so long asghegagte principal amount of all such loans and taiped Lease Obligations for all
Companies shall not exceed Ten Million Dollars ($00,000) at any time outstanding;

(d) the Indebtedness existing on the ClosiateDin addition to the other Indebtedness perthittebe incurred pursuant to this Section
as set forth in_Schedule Sh@reto (and any extension, renewal or refinandiegeof but only to the extent that the principabamt thereof
does not increase after the Closing Date);

(e) loans to a Company from a Company so Esgach such Company is a Credit Party;
(f) loans from Parent or a U.S. Subsidiaryafent to a Company;

(9) Indebtedness under any Hedge Agreemembngoas such Hedge Agreement shall have beenreenitgio in the ordinary course of
business and not for speculative purposes; and

(h) unsecured Indebtedness of a Company rgpde the aggregate principal amount of all sudeltedness for all Companies shall not
exceed Ten Million Dollars ($10,000,000) at anydioutstanding.

Section 5.9. LiensNo Company shall create, assume or suffer td éxn the happening of a contingency or otherwasy Lien upon
any of its property or assets, whether now owneueoeafter acquired; provided that this Sectionsh&ll not apply to the following:

(a) Liens for taxes not yet due or that ariedpactively contested in good faith by appropriateceedings and for which adequate reserves
shall have been established in accordance with GAAP

30




(b) other statutory or common law Liens incité to the conduct of its business or the ownershits property and assets that (i) were not
incurred in connection with the borrowing of morathe obtaining of advances or credit, and (iipdbin the aggregate materially detract
from the value of its property or assets or maligrimpair the use thereof in the operation oftitssiness;

(c) Liens on property or assets of a Subsydiaisecure obligations of such Subsidiary to adEiRarty;
(d) any Lien granted to Agent, for the benefithe Lenders;

(e) purchase money Liens on fixed assets sertire loans and Capitalized Lease Obligationsymmt to Section 5.8(b) hereof, provided
that such Lien is limited to the purchase price anly attaches to the property being acquired;

(f) the Liens existing on the Closing Datesasforth in_Schedule 5t8ereto and replacements, extensions, renewalsdiefys or
refinancings thereof, but only to the extent tihat amount of debt secured thereby shall not beased; or

(g) easements or other minor defects or ideg@ies in title of real property not interferirig any material respect with the use of such
property in the business of any Company.

No Company shall enter into any contract or agregrteher than a contract or agreement enteredrintonnection with the purchase
lease of fixed assets that prohibits Liens on sixelul assets) that would prohibit Agent or the Lersdfrom acquiring a security interest,
mortgage or other Lien on, or a collateral assigmno& any of the property or assets of such Compan

Section 5.10. Regulations T, U and Mo Company shall take any action that would iteisuhny non-compliance of the Term Loan with
Regulations T, U or X, or any other applicable fagjan, of the Board of Governors of the Federadétee System.

Section 5.11. Investments, Loans and Guamnhe Company shall, without the prior written contsef Agent and the Required Lenders,
(a) create, acquire or hold any Subsidiary, (b) enakhold any investment in any stocks, bonds ourstges of any kind, (c) be or become a
party to any joint venture or other partnership),nfcdike or keep outstanding any advance or loanyd®&rson, or (e) be or become a
Guarantor of any kind (other than a Guarantor gt under the Loan Documents); provided that$eistion 5.11 shall not apply to the
following:

(i) any endorsement of a check or other medifipayment for deposit or collection through noriwanking channels or similar
transaction in the normal course of business;
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(i) any investment in direct obligations bttUnited States of America or in certificates egpdsit issued by a member bank (having
capital resources in excess of Five Hundred Millwilars ($500,000,000)) of the Federal Reserveedys

(i) any investment in commercial paper ocwwéties that at the time of such investment isgaesd the highest quality rating in
accordance with the rating systems employed bgeloody’s or Standard & Poor’s, or any other irtaeant made according to the
Borrower Investment Policy;

(iv) the holding of each of the Subsidiarieseld on Schedule 6Hereto, and the creation, acquisition and holdingny new Subsidiary
after the Closing Date so long as such new Subigidlzall have been created, acquired or held iordemce with the terms and conditions
of this Agreement;

(v) loans to, investments in and guarantiethefindebtedness of, a Company from or by a Comparong as each such Company is a
Credit Party;

(vi) loans to, investments in and guarantiethe Indebtedness of, Parent or a U.S. SubsidibiBarent;

(vii) any Permitted Investment, so long adDefault or Event of Default shall then exist or Wwbtesult therefrom.

Section 5.12. Merger and Sale of Assé&e Company shall merge, amalgamate or consolidikeany other Person, or sell, lease or
transfer or otherwise dispose of any assets tdP&ngon other than in the ordinary course of busjr@sept that, if no Default or Event of
Default shall then exist or immediately thereaftieall begin to exist:

(a) a Credit Party may merge with (i) Parama &.S. Subsidiary of Parent (provided that Paoestuich U.S. Subsidiary shall be the
continuing or surviving Person), (ii) Borrower (pided that both Borrower and Parent shall be caiign or surviving Persons) or (iii) any
one or more Guarantors of Payment (provided tiGxedit Party shall be the continuing or survivirgrédn and in all cases, Parent shall be a
continuing or surviving Person);

(b) a Credit Party may sell, lease, transfestberwise dispose of any of its assets to (igRiaor a U.S. Subsidiary of Parent, (ii) Borrower
or (ii) any other Credit Party;

(c) a Subsidiary that is not a Credit Partyrsell, lease, transfer or otherwise dispose ofadnits assets to (i) Parent or a U.S. Subsidiary
of Parent, or (ii) any other Company;

(d) a Subsidiary that is not a Credit Partymeerge or amalgamate with a any other Subsidiaayis not a Credit Party; and
(e) a Company may sell, lease, transfer ozretise dispose of any assets that are obsolete lmnger useful or no longer used in such
Company’s business.
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Section 5.13. AcquisitiondNo Company shall effect an Acquisition.
Section 5.14. NoticeBorrower shall cause a Financial Officer to praisnpotify Agent and the Lenders, in writing, wheee:

(a) a Default or Event of Default may occureumder or any representation or warranty maderiicld VI hereof or elsewhere in this
Agreement or in any Related Writing may for anysgracease in any material respect to be true amglete; or

(b) Borrower learns of a litigation or proceeglagainst Borrower before a court, administratigency or arbitrator that, if successful,
might have a Material Adverse Effect.

Section 5.15. Restricted Paymeritto Company shall make or commit itself to makg Bestricted Payment at any time, except that the
Companies may make Capital Distributions.

Section 5.16. Environmental Complianggach Company shall comply in all material respedgth any and all Environmental Laws
including, without limitation, all Environmental s and Environmental Permits in jurisdictions iniethsuch Company owns or operates a
facility or site, arranges for disposal or treatingirhazardous substances, solid waste or othelesjaaccepts for transport any hazardous
substances, solid waste or other wastes or holgdmterest in real property or otherwise. Borrowkall furnish to Agent and the Lenders,
promptly after receipt thereof, a copy of any netitich Company may receive from any Governmenttidkity or private Person, or
otherwise, that any material litigation or proceggpertaining to any environmental, health or safeatter has been filed or is threatened
against such Company, any real property in whia sCompany holds any interest or any past or ptegmration of such Company. No
Company shall allow the release or disposal of ftimes waste, solid waste or other wastes on, undir any real property in which any
Company holds any ownership interest or perfornysadiits operations, in violation of any EnvironnmainLaw. As used in this Section 5.16,
“litigation or proceeding” means any demand, clanmtice, suit, suit in equity action, administratiaction, investigation or inquiry whether
brought by any Governmental Authority or privatedea, or otherwise. Borrower shall defend, indesnaifd hold Agent and the Lenders
harmless against all costs, expenses, claims, dmnpgnalties and liabilities of every kind or matwhatsoever (including attorneys’ fees)
arising out of or resulting from the noncompliaréeany Company with any Environmental Law. Sucheimabification shall survive any
termination of this Agreement.

Section 5.17. Affiliate Transactiondlo Company shall, directly or indirectly, entetd or permit to exist any transaction (including,
without limitation, the purchase, sale, lease @haxge of any property or the rendering of anyisejwvith any Affiliate (other than Parent
a Company that is a Credit Party) on terms thdt bedess favorable to such Company than thosentinght be obtained at the time in a
transaction with a Person that is not an Affiligiegvided that the foregoing shall not prohibit feyment of customary and reasonable
directors’ fees to directors who are not employafess Company or an Affiliate.
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Section 5.18. Use of Proceed®orrower’s use of the proceeds of the Term Ldaall be for working capital and other general cogi®
purposes of the Companies, including Capital Distions.

Section 5.19. Pledge of Stock or Other Owriprbiterest

(a) Pledge of Stock or Other Ownership IrgergVith respect to the creation or acquisition éifst-tier Subsidiary of Borrower, Borrow
shall (i) deliver to Agent, for the benefit of thenders, sixty-five percent (65%) of the voting rg¥saof stock or other voting equity interests
owned by such Credit Party and one hundred pe(@€0€6) of all non-voting shares of stock or othenivoting equity interests owned by
such Credit Party, and (ii) deliver to Agent, fbetbenefit of the Lenders, the outstanding shazg#ficates (or other evidence of equity)
evidencing such pledged ownership interest and-@layed (undated) share transfer form, duly endbrse

(b) Perfection or Registration of InterestEmreign SharesWith respect to any shares pledged to Agenthetbenefit of the Lenders, on
or after the Closing Date, Agent shall at all timeghe discretion of Agent or the Required Lesdéiave the right to perfect, at Borrower’s
cost, payable upon request therefor (includinghexit limitation, any counsel, or notary, filinggistration or similar, fees, costs or expens
its security interest in such shares in the reggegirisdiction. Such perfection may include tieguirement that Borrower promptly execute
and deliver to Agent a separate pledge documeap§ped by Agent and in form and substance satisfattt Agent), covering such equity
interests, that conforms to the requirements obfty@icable jurisdiction, together with an opiniehlocal counsel as to the perfection of the
security interest provided for therein, and allestiocumentation necessary or desirable to effiectaregoing and to permit Agent to exerc
any of its rights and remedies in respect thereof.

Section 5.20. Restrictive AgreemenExcept as set forth in this Agreement, Borrowellsnot, and shall not permit any of its Subsiigr
to, directly or indirectly, create or otherwise sawr suffer to exist or become effective any ermamce or restriction on the ability of any
Subsidiary to (a) make, directly or indirectly, abgpital Distribution to Borrower, (b) make, dirgobr indirectly, loans or advances or caf.
contributions to Borrower or (c) transfer, direatlyindirectly, any of the properties or assetswath Subsidiary to Borrower; except for such
encumbrances or restrictions existing under orelagon of (i) applicable law, (ii) customary nonigssent provisions in leases or other
agreements entered in the ordinary course of bssiaed consistent with past practices, or (iilf@usiry restrictions in security agreements
or mortgages securing Indebtedness, or capitad$e@$ a Company to the extent such restrictioali ehly restrict the transfer of the prope
subject to such security agreement, mortgage eelea

Section 5.21. Other Covenants and Provisidnghe event that any Company shall enter intgshall have entered into, any Material
Indebtedness Agreement, wherein the financial cawencontained therein shall be more restrictiam the financial covenants set forth
herein, then the Companies shall immediately bentdwereunder (without further action) by such mesgrictive financial covenants with 1
same force and effect as if such financial
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covenants were written herein. In addition to tvefoing, Borrower shall provide prompt writteninetto Agent of the creation or existence
of any Material Indebtedness Agreement that hals mware restrictive provisions, and shall, withiftefen (15) days thereafter (if requested by
Agent), execute and deliver to Agent an amendneetitis Agreement that incorporates such more otistei provisions, with such amendm

to be in form and substance satisfactory to Agent.

Section 5.22. Pari Passu Rankifighe Obligations shall, and Borrower shall takenatessary action to ensure that the Obligatiba, st
all times, rank at least pari passu in right ofrpapt with all other senior unsecured IndebtednéBooower.

Section 5.23. Guaranty Under Material Indebéss AgreementNo Company shall be or become a Guarantor orgsgirabligor of the
Indebtedness incurred pursuant to any Materialldtetiness Agreement unless such Company shall alBotsower or a Guarantor of
Payment under this Agreement prior to or conculyeherewith.

Section 5.24. Amendment of Organizational Doeuats. No Company shall amend its Organizational Docusienchange its name or
state, province or other jurisdiction of organieatior otherwise amend its Organizational Documengy manner adverse to the Lenders,
without the prior written consent of Agent, whiobnsent shall not be unreasonably withheld or delaye

Section 5.25. Further Assuranc@&orrower shall, and shall cause each other CRatity to, promptly upon request by Agent, or the
Required Lenders through Agent, (a) correct anyendtdefect or error that may be discovered inlamgn Document or in the execution,
acknowledgment, filing or recordation thereof, dbfldo, execute, acknowledge, deliver, recordemrd, file, re-file, register and re-register
any and all such further acts, deeds, certificatesirances and other instruments related to gugedl Securities as Agent, or the Required
Lenders through Agent, may reasonably require fiiome to time in order to carry out more effectivéie purposes of the Loan Documents.

ARTICLE VI. REPRESENTATIONS AND WARRANTIES

Section 6.1. Corporate Existence; SubsidiaFieseign Qualification Each Company is duly organized, validly existiagd in good
standing (or comparable concept in the applicabisdiction) under the laws of its state or jurcttin of incorporation or organization, and is
duly qualified and authorized to do business and good standing (or comparable concept in thdiegdpe jurisdiction) as a foreign entity in
the jurisdictions set forth opposite its name oheglule 6.lhereto, which are all of the states or jurisdicsievhere the character of its
property or its business activities makes suchificetion necessary, except where a failure tosalify would not reasonably be expected to
have a Material Adverse Effect. Schedulelteteto sets forth, as of the Closing Date, eaclsi8ialny of Borrower (and whether such
Subsidiary is a Dormant Subsidiary), its statgdsdiction) of formation, its registered officer(other similar concept), its relationship to
Borrower, including the percentage of each classtadk or other equity interest owned by a Compaagh Person that owns the stock or
other equity interest of
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each Company, the location of its chief executiffe® and its principal place of business. Borrowdirectly or indirectly, owns all of the
equity interests of each of its Subsidiaries (edicig directors’ qualifying shares and, in the cabBlon-U.S. Subsidiaries, other nominal
amounts of shares held by a Person other than p&oh

Section 6.2. Corporate Authoritfach Credit Party has the right and power amliig authorized and empowered to enter into, execut
and deliver the Loan Documents to which it is ayand to perform and observe the provisions oflth&n Documents. The Loan Docume
to which each Credit Party is a party have beew duthorized and approved by such Credit Party&gdhof directors or other governing
body, as applicable, and are the valid and bindligyations of such Credit Party, enforceable agfasuch Credit Party in accordance with
their respective terms. The execution, delivery peadormance of the Loan Documents do not conflith, result in a breach in any of the
provisions of, constitute a default under, or resuthe creation of a Lien (other than Liens pétad under Section 5.9 hereof) upon any
assets or property of any Company under the panssof, such Company’s Organizational Documenengrmaterial agreement to which
such Company is a party.

Section 6.3. Compliance with Laws and CongraBiach Company:

(a) holds permits, certificates, licensesgosdregistrations, franchises, authorizations,ahdr approvals from any Governmental
Authority necessary for the conduct of its busireass is in compliance, in all material respectshwall applicable laws relating thereto;

(b) is in compliance, in all material respeetith all federal, state, local, or foreign applite statutes, rules, regulations, and orders
including, without limitation, those relating toxdronmental protection, occupational safety andtheand equal employment practices;

(c) is not in violation of or in default undany material agreement to which it is a partyywmhich its assets are subject or bound;

(d) has ensured that no Person who owns aatlimg interest in a Company or otherwise cont@iSompany (other than Borrower) anc
executive officer or director of Borrower is (i3led on the Specially Designated Nationals andk&ldd@erson List maintained by the Office
of Foreign Assets Control (“OFAC”"), Department bétTreasury, or any other similar lists maintaibgdDFAC pursuant to any authorizing
statute, executive order or regulation, or (ii)eag®n designated under Section 1(b), (c) or (dxafcutive Order No. 13224 (September 23,
2001), any related enabling legislation or any ogmilar executive orders;

(e) is in compliance with all applicable BaB&crecy Act (“BSA”) and anti-money laundering laaval regulations; and

(f) is in compliance with the Patriot Act.
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Section 6.4. Litigation and Administrative Peedings Except as disclosed on Schedulet&deto, there are (a) no lawsuits, actions,
investigations, examinations or other proceediregglng or, to the knowledge of Borrower, threateagdinst any Company, or in respect of
which any Company may have any liability, in anyidar before or by any Governmental Authority,itigtiion board, or other tribunal that
could reasonably be expected to have a MateriakbfsivEffect, (b) no orders, writs, injunctions,gaeents, or decrees of any court or
Governmental Authority to which any Company is ayar by which the property or assets of any Conypare bound that could reasonably
be expected to have a Material Adverse Effect,(@hdo grievances, disputes, or controversies antiihg with any union or other
organization of the employees of any Company, mats of work stoppage, strike, or pending demé#mdsollective bargaining that could
reasonably be expected to have a Material AdveifsetE

Section 6.5. Title to Asset&ach Company has good title to and ownershipl gf@perty it purports to own, which property ieé and
clear of all Liens, except those permitted undeatiSe 5.9 hereof.

Section 6.6. Liens and Security Interesis and after the Closing Date, except for Liessrptted pursuant to Section 5.9 hereof, (a) there
is and will be no U.C.C. Financing Statement orilsirmotice of Lien outstanding covering any persqgoroperty of any Company; (b) ther
and will be no mortgage outstanding covering amy peoperty of any Company; and (c) no real or peas property of any Company is
subject to any Lien of any kind. No Company haget into any contract or agreement (other thamn#ract or agreement entered into in
connection with the purchase or lease of fixedtagbat prohibits Liens on such fixed assets) éxéts on or after the Closing Date that
would prohibit Agent or the Lenders from acquiridrien on, or a collateral assignment of, any efgihoperty or assets of any Company.

Section 6.7. Tax Return&\ll federal, state, provincial and local tax netsiand other reports required by law to be filedeispect of the
income, business, properties and employees of @anipany have been filed (or extended as permitfeapplicable law) and all taxes,
assessments, fees and other governmental chasjesd¢hdue and payable have been paid, excephasvide permitted herein. The provis
for taxes on the books of each Company is adedoatdl years not closed by applicable statutesfanthe current fiscal year.

Section 6.8. Environmental LawEach Company is in material compliance with alVitEonmental Laws, including, without limitationl] a
Environmental Laws in all jurisdictions in whichya@ompany owns or operates, or has owned or okrat@cility or site, arranges or has
arranged for disposal or treatment of hazardoustanbes, solid waste or other wastes, acceptssandtzpted for transport any hazardous
substances, solid waste or other wastes or holdaoheld any interest in real property or othezwido litigation or proceeding arising under,
relating to or in connection with any Environmeritalv or Environmental Permit is pending or, to best knowledge of each Company,
threatened, against any Company, any real propertrich any Company holds or has held an intesesny past or present operation of any
Company. No material release, threatened releadisposal of hazardous waste, solid waste or atfastes is occurring, or has occurred
(other than those that are currently being remediat accordance with Environmental Laws), on, urddo any real property in which

37




any Company holds any interest or performs anysadperations, in violation of any Environmentall.a\s used in this Section 6.8,
“litigation or proceeding” means any demand, clanmtice, suit, suit in equity, action, administvatiaction, investigation or inquiry whether
brought by any Governmental Authority or privatedes, or otherwise.

Section 6.9. Continued Businesthere exists no actual, pending, or, to Borros&riowledge, any threatened termination, cancetiair
material limitation of, or any materially adversedification or change in the business relationstfiipny Company and any customer or
supplier, or any group of customers or supplietspse purchases or supplies, individually or inabgregate, are material to the business of
any Company, and there exists no present conditi@tate of facts or circumstances that would reaMaterial Adverse Effect or prevent a
Company from conducting such business or the triioses contemplated by this Agreement in substhytiae same manner in which it was
previously conducted.

Section 6.10. Employee Benefits Plans

(a)_US Employee Benefit Planklo ERISA Event has occurred or is expected taoedth respect to an ERISA Plan. Full payment has
been made of all amounts that a Controlled Groumb®e is required, under applicable law or undergidnerning documents, to have p
as a contribution to or a benefit under each ERPS. The liability of each Controlled Group memfbéth respect to each ERISA Plan
has been fully funded based upon reasonable apeipactuarial assumptions, has been fully insusetias been fully reserved for on its
financial statements. No changes have occurredeagx@ected to occur that would cause a mategatase in the cost of providing
benefits under the ERISA Plan. With respect to éaRISA Plan that is intended to be qualified un@ede Section 401(a), (i) the ERISA
Plan and any associated trust operationally comjily the applicable requirements of Code Sectioh(d) (ii) the ERISA Plan and any
associated trust have been amended to comply Wiheh requirements as currently in effect, otiran those requirements for which a
retroactive amendment can be made within the “rémhadhendment period” available under Code Seectidh(b) (as extended under
Treasury Regulations and other Treasury pronounctsmgon which taxpayers may rely); (iii) the ERIBRNn and any associated trust
have received a favorable determination letter ftbeninternal Revenue Service stating that the BRM&n qualifies under Code
Section 401(a), that the associated trust qualifieter Code Section 501(a) and, if applicable, dhgtcash or deferred arrangement under
the ERISA Plan qualifies under Code Section 401(k)ess the ERISA Plan was first adopted at a fongvhich the above-described
“remedial amendment period” has not yet expireg;ttie ERISA Plan currently satisfies the requirateef Code Section 410(b), without
regard to any retroactive amendment that may beematthin the above-described “remedial amendmeriogé& and (v) no contribution
made to the ERISA Plan is subject to an exciseitaber Code Section 4972. With respect to any Peri&an, the “accumulated benefit
obligation” of Controlled Group members with respiecthe Pension Plan (as determined in accordaitbeStatement of Accounting
Standards No. 87, “Employers’ Accounting for Pensi® does not exceed the fair market value of RenBian assets.

38




(b) NorU.S. Pension Plan and Benefit Plafidie Non-U.S. Pension Plans are duly registerei@uall applicable laws which require
registration. Borrower and any appropriate Non-l&&bsidiaries have complied with and performeafills obligations under and in
respect of the Non-U.S. Pension Plans and Non-BES8efit Plans under the terms thereof, any fundigieeements and all applicable laws
(including any fiduciary, funding, investment ardhanistration obligations) except to the exteniasild not reasonably be expected to
have a Material Adverse Effect. All employer andpdmgee payments, contributions or premiums to batted, paid to or in respect of
each Non-U.S. Pension Plan or Non-U.S. Benefit Rtare been paid in a timely fashion in accordanitle the terms thereof, any funding
agreement and all applicable laws except to thengxhe failure to do so would not reasonably hgeeted to have a Material Adverse
Effect. There are no outstanding actions or suiterning the assets of the Non-U.S. Pension Blatie Nonu.S. Benefit Plans. Each
the Non-U.S. Pension Plans is fully funded on agoamg basis as required by all laws applicableutthdNon-U.S. Pension Plans (using
actuarial methods and assumptions as of the dateafaluations last filed with the applicable Gowaental Authorities and that are
consistent with generally accepted actuarial ppies).

Section 6.11. Consents or Approvaio consent, approval or authorization of, onfili registration or qualification with, any
Governmental Authority or any other Person is regfito be obtained or completed by any Companyimection with the execution,
delivery or performance of any of the Loan Docursetitat has not already been obtained or completexpt the filing and recording of
financing statements and other documents necessarger to perfect the Liens of Agent and the Lemsdn the Pledged Securities.

Section 6.12. SolvencyBorrower has received consideration that is @asonably equivalent value of the obligations deduilities that
Borrower has incurred to Agent and the Lendersrd@weer is not insolvent as defined in any applicadtége, federal or relevant foreign
statute, nor will Borrower be rendered insolventtuy execution and delivery of the Loan Documentadent and the Lenders. Borrower is
not engaged or about to engage in any businesarmdction for which the assets retained by ibamgill be an unreasonably small amoun
capital, taking into consideration the obligatida#Agent and the Lenders incurred hereunder. Barames not intend to, nor does it believe
that it will, incur debts beyond its ability to pauch debts as they mature.

Section 6.13. Financial Statementie Consolidated financial statements of Pafenthe fiscal year ended December 31, 2008, aed th
unaudited Consolidated financial statements of idoe the fiscal quarter ended September 30, 2fi08ished to Agent and the Lenders, are
materially true and complete, have been prepareddnrdance with GAAP, and fairly present the fiiahcondition of the Companies as of
the dates of such financial statements and thédtsesfitheir operations for the periods then endBigce the dates of such statements, there
has been no material adverse change in the firlazandition, properties or business of the Compata&en as a whole or any material
change in the Company’s accounting procedures.

Section 6.14. Regulation®lo Company is engaged principally or as onesinitportant activities, in the business of extegdiredit for
the purpose of purchasing or carrying any
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“margin stock” (within the meaning of Regulationdf/the Board of Governors of the Federal Resenate®y of the United States of
America). Neither the granting of the Term Loangay conversion thereof) nor the use of the proseéthe Term Loan will violate, or be
inconsistent with, the provisions of Regulationdror X or any other Regulation of such Board of &wmors.

Section 6.15. Material Agreementsxcept as disclosed on Schedule thé&geto, as of the Closing Date, no Company is & pamny
(a) debt instrument (excluding the Loan Documerfts)jease (capital, operating or otherwise), waets lessee or lessor thereunder;
(c) contract, commitment, agreement, or other gearent involving the purchase or sale of any inegnby it, or the license of any right to
or by it; (d) contract, commitment, agreement, thieo arrangement with any of its “Affiliates” (asch term is defined in the Securities
Exchange Act of 1934, as amended) other than a @oyge) management or employment contract or aonfor personal services with any
of its Affiliates that is not otherwise terminataewill or on less than ninety (90) days’ noticeheiut liability; (f) collective bargaining
agreement; or (g) other contract, agreement, utateting, or arrangement with a third party; thatiasubsections (a) through (g) above, if
violated, breached, or terminated for any reasaulgvrequire the future payment of an amount ireegof Ten Million Dollars
($10,000,000).

Section 6.16. Intellectual Propertifach Company owns, or has the right to use faélleomaterial patents, patent applications, intalst
designs, designs, trademarks, service marks, aiggrand licenses, and rights with respect todhegbing necessary for the conduct of its
business without any known conflict with the rigbfsothers.

Section 6.17. Insuranc&ach Company maintains with financially sound egulitable insurers insurance with coverage anitslias
required by law and as is customary with Persogaged in the same businesses as the Companies.

Section 6.18. Accurate and Complete Stateméesther the Loan Documents nor any written stateinmade by any Company in
connection with any of the Loan Documents contaimg untrue statement of a material fact or omitstébe a material fact necessary to make
the statements contained therein or in the Loarubenits not misleading. After due inquiry by Borrowtbere is no known fact that any
Company has not disclosed to Agent and the Lertlatsas or is likely to have a Material AdverséeEf.

Section 6.19. Investment Company; Other Regiris. No Company is (a) an “investment company” or ampany “controlled” by an
“investment company” within the meaning of the Istraent Company Act of 1940, as amended, or (bestibp any foreign, federal, state or
local statute or regulation limiting its ability becur Indebtedness as contemplated herein.

Section 6.20. DefaultdNo Default or Event of Default exists hereunaten, will any begin to exist immediately after theseution and
delivery hereof.

40




ARTICLE VII. EVENTS OF DEFAULT
Any of the following specified events shalhstitute an Event of Default (each an “Event of duat"):

Section 7.1. Payment#f (a) the interest on the Term Loan, any feeamy other Obligation not listed in subpart (b)dwdr shall not be
paid in full when due and payable or within thraesBiess Days thereafter, or (b) the principal efTerm Loan shall not be paid in full when
due and payable.

Section 7.2. Special Covenantsany Company or Credit Party shall fail or oritperform and observe Section 5.7, 5.8, 5.9,,%11P,
5.13 or 5.21 hereof.

Section 7.3. Other Covenani$ any Company or Credit Party shall fail or owtperform and observe any agreement or otheligioov
(other than those referred to in Section 7.1 oher2of) contained or referred to in this Agreenwrany Related Writing that is on such
Company’s or Credit Party’s part, as the case neaydbe complied with, and that Default shall mate been fully corrected within thirty
(30) days after the earlier of (a) any Financidi€@f of such Company becomes aware of the occoertirereof, or (b) the giving of written
notice thereof to Borrower by Agent or the Requitetiders that the specified Default is to be remedi

Section 7.4. Representations and Warrantfesny representation, warranty or statement maag pursuant to this Agreement or any
Related Writing or any other material informatiamrfished by any Company or Credit Party to AgertherLenders, or any thereof, shall be
false or erroneous in any material respect.

Section 7.5. Cross Default

(a) If any Company or Credit Party shall défauthe payment of principal or interest due awdng under any Material Indebtedness
Agreement beyond any period of grace provided va#ipect thereto or in the performance or observahaay other agreement, term or
condition contained in any Material Indebtednesseggient under which such obligation is createthéfeffect of such default is to allow the
acceleration of the maturity of such Indebtednegs permit the holder thereof to cause such Inetiess to become due prior to its stated
maturity.

(b) If a Default or an Event of Default (aslkderm is defined in the Parent Credit Agreemshdll have occurred under the Parent Credit
Agreement.

Section 7.6. Default in Employee, Pension Badefit Plan ComplianceThe occurrence of one or more ERISA Events oreliait
Defaults under Applicable Employee, Pension andefieRlans that (a) the Required Lenders deterroingd have a Material Adverse Effe
or (b) results in a Lien on any of the assets gf@ampany.

Section 7.7. Change in Contrdf any Change in Control shall occur.
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Section 7.8. Judgment¥here is entered against any Company or CrediyPa

(a) a final judgment or order for the paymeiinoney by a court of competent jurisdiction, therhains unpaid or unstayed and
undischarged for a period (during which executioallsnot be effectively stayed) of thirty (30) dasfter the date on which the right to appeal
has expired, provided that the aggregate of al gudgments for all such Companies and Credit @grshall exceed Five Million Dollars
($5,000,000) (less any amount that will be covédrgthe proceeds of insurance and is not subjedisfmute by the insurance provider); or

(b) any one or more non-monetary final judgtedhat are not covered by insurance, or, if cayéneinsurance, for which the insurance
company has not agreed to or acknowledged coveaagethat, in either case, the Required Lendesoredbly determine have, or could be
expected to have, individually or in the aggregat®aterial Adverse Effect and, in either caseeffifforcement proceedings are commenced
by the prevailing party or any creditor upon suatigment or order, or (i) there is a period of éhoensecutive Business Days during which a
stay of enforcement of such judgment, by reasanménding appeal or otherwise, is not in effect.

Section 7.9. Material Adverse Changehere shall have occurred any condition or eteait Agent or the Required Lenders determine has
or is reasonably likely to have a Material AdveEstect.

Section 7.10. Securityf any Lien granted in this Agreement or any othean Document in favor of Agent, for the benefithe Lenders,
shall be determined to be (a) void, voidable oality or is subordinated or not otherwise givengherity contemplated by this Agreement
and Borrower (or the appropriate Credit Party)faded to promptly execute appropriate documentsotwect such matters, or (b) unperfec
as to any material amount of Collateral (as detegchiby Agent, in its reasonable discretion) and®@eer (or the appropriate Credit Party)
has failed to promptly execute appropriate documemtorrect such matters.

Section 7.11. Validity of Loan Document$ (a) any material provision, in the sole opimiof Agent, of any Loan Document shall at any
time cease to be valid, binding and enforceablénagany Credit Party; (b) the validity, bindindet or enforceability of any Loan
Document against any Credit Party shall be conddsgeany Credit Party; (c) any Credit Party shelhgthat it has any or further liability or
obligation under any Loan Document; or (d) any L&atument shall be terminated, invalidated or s&tes or be declared ineffective or
inoperative or in any way cease to give or provaégent and the Lenders the benefits purportdaktoreated thereby.

Section 7.12. Solvencyf any Company (other than a Dormant Subsidian@ny Credit Party shall (a) except as permiti@cyant to
Section 5.12 hereof, discontinue business; (b) @dégenot pay its debts as such debts become dyiedke a general assignment for the
benefit of creditors; (d) apply for or consentlte Bppointment of an interim receiver, a receiggeceiver and manager, an administrator,
sequestrator, monitor, a custodian, a trusteeptenim trustee, liquidator, agent or other simd§icial of all or a substantial part of its assets
or of such
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Company or Credit Party; (e) be adjudicated a defitinsolvent or have entered against it an ofderelief under the Bankruptcy Code, or
under any other bankruptcy insolvency, liquidatieimding-up, corporate or similar statute or laareiign, federal, state or provincial, in any
applicable jurisdiction, now or hereafter existiag,any of the foregoing may be amended from tortarte, or other applicable statute for
jurisdictions outside of the United States, asdi®e may be; (f) file a voluntary petition undex Bankruptcy Code or seek relief under
bankruptcy or insolvency or analogous law in amisfliction outside of the United States, or filpraposal or notice of intention to file such
petition; (g) have an involuntary proceeding uniher Bankruptcy Code filed against it and the sahadl sot be controverted within twenty
(20) days, or shall continue undismissed for agaeoif sixty (60) days from commencement of suctteeadling or case; (h) file a petition, an
answer, an application or a proposal seeking redzgton or an arrangement with creditors or segkintake advantage of any other law
(whether federal, provincial or state, or, if appble, other jurisdiction) relating to relief oftders, or admit (by answer, by default or
otherwise) the material allegations of a petitidedf against it in any bankruptcy, reorganizatimsplvency or other proceeding (whether
federal, provincial or state, or, if applicableh@t jurisdiction) relating to relief of debtors) §uffer or permit to continue unstayed and in
effect for sixty (60) consecutive days any judgmelecree or order entered by a court of competgistiction, that approves a petition or an
application or a proposal seeking its reorganizatioappoints an interim receiver, a receiver aagager, an administrator, custodian, tru
interim trustee or liquidator of all or a substahpart of its assets, or of such Company or Credity; (j) have an administrative receiver
appointed over the whole or substantially the whubliés assets, or of such Company or Credit P4klyhave assets, the value of which is
than its liabilities; or (I) have a moratorium de@d in respect of any of its Indebtedness, oraar@jogous procedure or step is taken in any
jurisdiction.

ARTICLE VIII. REMEDIES UPON DEFAULT
Notwithstanding any contrary provision or irdiece herein or elsewhere:

Section 8.1. Optional Default$f any Event of Default referred to in Sectiod,77.2,7.3,7.4,7.5,7.6,7.7, 7.8, 7.9, 7.10.44 hereof
shall occur, Agent may, with the consent of the leqgl Lenders, and shall, at the written requesthefRequired Lenders, give written notice
to Borrower to accelerate the maturity of all of fbligations (if the Obligations are not already éind payable), whereupon all of the
Obligations shall become and thereafter be immelyialue and payable in full without any presentn@rdemand and without any further or
other notice of any kind, all of which are herebgived by Borrower.

Section 8.2. Automatic Default$f any Event of Default referred to in SectiodZ hereof shall occur the principal of and intethen
outstanding on the Term Loan, and all of the o®kligations, shall thereupon become and therebéiémmediately due and payable in full
(if the Obligations are not already due and payabléwithout any presentment, demand or noticarof kind, which are hereby waived by
Borrower.

Section 8.3. Offsetdf there shall occur or exist any Event of Defaaferred to in Section 7.12 hereof or if the nmiéguof the Obligations
is accelerated pursuant to Section 8.1 or
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8.2 hereof, each Lender shall have the right attiamg to set off against, and to appropriate armyaipward the payment of, any and all of
Obligations then owing by Borrower or a GuarantoPayment to such Lender (including, without lintiba, any participation purchased o
be purchased pursuant to Section 8.4 hereof), whettnot the same shall then have matured, anwylhdeposit (general or special) balan
and all other indebtedness then held or owing loh &iender (including, without limitation, by brarehand agencies or any affiliate of such
Lender, wherever located) to or for the creditaraunt of Borrower or any Guarantor of Paymentyéthout notice to or demand upon
Borrower or any other Person, all such noticesa@erdands being hereby expressly waived by Borrower.

Section 8.4. Equalization ProvisiorSach Lender agrees with the other Lenders thiatati any time shall obtain any Advantage over th
other Lenders, or any thereof, in respect of thégations (except under Article Il hereof), suckrider shall purchase from the other
Lenders, for cash and at par, such additionalgpaiion in the Obligations as shall be necessanutlify the Advantage. If any such
Advantage resulting in the purchase of an additipagicipation as aforesaid shall be recoveredtiole or in part from the Lender receiving
the Advantage, each such purchase shall be reskiadd the purchase price restored (but withoetr@st unless the Lender receiving the
Advantage is required to pay interest on the Adsgatto the Person recovering the Advantage frorh kander) ratably to the extent of the
recovery. Each Lender further agrees with the dtleaders that, if it at any time shall receive @ayment for or on behalf of Borrower on
any Indebtedness owing by Borrower to that Lenddrether by voluntary payment, by realization upecuwsity, by reason of offset of any
deposit or other Indebtedness, by counterclainragscaction, by enforcement of any right under lamgn Document, or otherwise), it shall
apply such payment first to any and all Indebtedroeging by Borrower to that Lender pursuant to fgseement (including, without
limitation, any participation purchased or to beghased pursuant to this Section 8.4 or any othaian of this Agreement). Each Credit
Party agrees that any Lender so purchasing a ipatiien from the other Lenders, or any thereof spant to this Section 8.4 may exercise all
of its rights of payment (including the right oft-sdf) with respect to such participation as fullyibsuch Lender were a direct creditor of s
Credit Party in the amount of such participation.

Section 8.5. Other RemedieBhe remedies in this Article VIII are in additibm not in limitation of, any other right, power,ivilege, or
remedy, either in law, in equity, or otherwisewtbich the Lenders may be entitled. Agent shall eiserthe rights under this Article VIl and
all other collection efforts on behalf of the Lemgland no Lender shall act independently with ressiieereto, except as otherwise specifically
set forth in this Agreement.

Section 8.6. Application of Proceeds

(a)_Payments Prior to Exercise of Remedsor to the exercise by Agent, on behalf ofltkaders, of remedies under this Agreement or
the other Loan Documents, all monies received bgmghall be applied, unless otherwise requirethbyterms of the other Loan Documents
or by applicable law, to the Term Loan (providedttAgent shall have the right at all times to apty payment received from Borrower fi
to the payment of all obligations (to the extent paid by Borrower) incurred by Agent pursuant &z$n 10.5 hereof and to the payment of
Related Expenses).
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(b) _Payments Subsequent to Exercise of Rexnedifter the exercise by Agent or the Required Leadd remedies under this Agreement
or the other Loan Documents, all monies receiveddpgnt shall be applied, unless otherwise requinethe terms of the other Loan
Documents or by applicable law, as follows:

(i) first, to the payment of all obligation® ¢he extent not paid by Borrower) incurred by Agpursuant to Section 10.5 hereof and to
the payment of Related Expenses;

(ii) second, to the payment pro rata of (Agnest then accrued and payable on the Term Loah(B) any fees then accrued and
payable to Agent;

(iii) third:

(A) with respect to monies received from tigeiidation of the Collateral, for payment of (1)mmipal outstanding on the Loans and
the Letter of Credit Exposure, on a pro rata besthe Lenders, based upon each such Lender’s Cmonemi Percentage, provided that
the amounts payable in respect of the Letter ofliCExposure shall be held and applied by Agergessirity for the reimbursement
obligations in respect thereof, and, if any LetteCredit shall expire without being drawn, thee #timount with respect to such Lette
Credit shall be distributed to the Lenders, on@rpta basis based on such Lender's CommitmenePR&ge, and (2) the Indebtedness
under any Hedge Agreement with a Lender, such atrtoure based upon the net termination obligatioBayrower under such Hedge
Agreement; with such payment to be pro rata amabgarts (1) and (2) hereof, based upon the CodlaRarcentage of each such
subpart (as used herein, the “Collateral Perceihfagsubparts (1) and (2) hereof (each a “Subpar®ans that percentage determined

by dividing the amount of the applicable Subparttiy aggregate amount of all Subparts combineih, @ffect on the last day of the
Commitment Period); and

(B) with respect to all other monies receibgdAgent, for payment of principal outstanding be toans and the Letter of Credit
Exposure, on a pro rata basis to the Lenders, hgs@u each such Lender's Commitment Percentageida that the amounts payable
in respect of the Letter of Credit Exposure shalhield and applied by Agent as security for thenbeirsement obligations in respect
thereof, and, if any Letter of Credit shall expivithout being drawn, then the amount with respectuch Letter of Credit shall be
distributed to the Lenders, on a pro rata basiedas such Lender’'s Commitment Percentage; and

(iv) finally, any remaining surplus after afithe Secured Obligations have been paid in folBorrower or to whomsoever shall be
lawfully entitled thereto.
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ARTICLE IX. THE AGENT

The Lenders authorize KeyBank and KeyBankIheegrees to act as agent for the Lenders in reéspdnis Agreement upon the terms
conditions set forth elsewhere in this Agreemend, @pon the following terms and conditions:

Section 9.1. Appointment and Authorizatideach Lender hereby irrevocably appoints and aizt® Agent to take such action as ager
its behalf and to exercise such powers hereundareagelegated to Agent by the terms hereof, tegetith such powers as are reasonably
incidental thereto. Neither Agent nor any of itBliaftes, directors, officers, attorneys or emplegeshall (a) be liable for any action taken or
omitted to be taken by it or them hereunder orinnection herewith, except for its or their ownggraegligence or willful misconduct (as
determined by a court of competent jurisdictiom)be responsible in any manner to any of the Lenftarthe effectiveness, enforceability,
genuineness, validity or due execution of this Agnent or any other Loan Documents, (b) be undeohtigation to any Lender to ascertain
or to inquire as to the performance or observamemy of the terms, covenants or conditions heogdhereof on the part of Borrower or any
other Company, or the financial condition of Borever any other Company, or (c) be liable to anthefCompanies for consequential
damages resulting from any breach of contract,aiodther wrong in connection with the negotiatidacumentation, administration or
collection of the Term Loan or any of the Loan Dmeunts. Notwithstanding any provision to the conti@ntained in this Agreement or in
any other Loan Document, Agent shall not have arty dr responsibility except those expressly sghfberein, nor shall Agent have or be
deemed to have any fiduciary relationship with agder or participant, and no implied covenantacfions, responsibilities, duties,
obligations or liabilities shall be read into tigreement or any other Loan Document or otherwiigt @gainst Agent. Without limiting the
generality of the foregoing sentence, the use®tdéhm “agent’herein and in other Loan Documents with referenc&gent is not intended
connote any fiduciary or other implied (or expresisligations arising under agency doctrine of appligable law. Instead, such term is used
merely as a matter of market custom, and is inténdereate or reflect only an administrative rielaship between independent contracting
parties.

Section 9.2. Note Holderg\gent may treat the payee of any Term Note astheer thereof (or, if there is no Term Note, tiwdder of the
interest as reflected on the books and recordggeh#) until written notice of transfer shall haweeh filed with Agent, signed by such payee
and in form satisfactory to Agent.

Section 9.3. Consultation With Counsélgent may consult with legal counsel selected\bgnt and shall not be liable for any action
taken or suffered in good faith by Agent in accoawith the opinion of such counsel.

Section 9.4. Document&gent shall not be under any duty to examine artpass upon the validity, effectiveness, genwgsror value of
any Loan Document or any other Related Writing fslvad pursuant hereto or in connection herewittnewalue of any collateral obtained
hereunder, and Agent shall be entitled to assuatdltle same are valid, effective and genuine arat ey purport to be.
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Section 9.5. Agent and Affiliate&KeyBank and its affiliates may make loans tojésketters of credit for the account of, acceptodép
from, acquire equity interests in and generallyagggin any kind of banking, trust, financial advisaunderwriting or other business with the
Companies and Affiliates as though KeyBank wereAg#nt hereunder and without notice to or conséany Lender. Each Lender
acknowledges that, pursuant to such activities,Bée or its affiliates may receive information redjag any Company or any Affiliate
(including information that may be subject to cdefitiality obligations in favor of such Companysoich Affiliate) and acknowledge that
Agent shall be under no obligation to provide sintbrmation to other Lenders. With respect to theerit Loan, KeyBank and its affiliates
shall have the same rights and powers under thisekgent as any other Lender and may exercise the aa though KeyBank were not
Agent, and the terms “Lender” and “Lenders” incliyBank and its affiliates, to the extent appliealn their individual capacities.

Section 9.6. Knowledge or Notice of Defaukgent shall not be deemed to have knowledge ticenof the occurrence of any Default or
Event of Default unless Agent has received writietice from a Lender or Borrower referring to tAigreement, describing such Default or
Event of Default and stating that such notice ‘inaice of default”. In the event that Agent reaesvsuch a notice, Agent shall give notice
thereof to the Lenders. Agent shall take such aatiith respect to such Default or Event of Defagltshall be reasonably directed by the
Required Lenders (or, if so specified by this Agneat, all Lenders); provided that, unless and udint shall have received such directions,
Agent may (but shall not be obligated to) take sation, or refrain from taking such action, widspect to such Default or Event of Default
as it shall deem advisable, in its discretion tfar protection of the interests of the Lenders.

Section 9.7. Action by AgenSubiject to the other terms and conditions hessofpong as Agent shall be entitled, pursuant wiGe 9.6
hereof, to assume that no Default or Event of Defhall have occurred and be continuing, Agentl dfeentitled to use its discretion with
respect to exercising or refraining from exercisamy rights that may be vested in it by, or withpect to taking or refraining from taking any
action or actions that it may be able to take umdén respect of, this Agreement. Agent shall mea liability under or in respect of this
Agreement by acting upon any notice, certificatarnanty or other paper or instrument believed lg he genuine or authentic or to be sic
by the proper party or parties, or with respedangthing that it may do or refrain from doing iretteasonable exercise of its judgment, or that
may seem to it to be necessary or desirable ipthimises. Without limiting the foregoing, no Lendeall have any right of action whatsoe
against Agent as a result of Agent’s acting oraieing from acting hereunder in accordance withitiseructions of the Required Lenders.

Section 9.8. Release of Guarantor of PaymeRtaexige of StockIn the event of a merger, sale of assets or dthrsaction permitted
pursuant to Section 5.12 hereof and so long as ikero Default or Event of Default existing, Ageaitthe request and expense of Borrower,
is hereby authorized by the Lenders to releasegimection therewith, one or more Guarantors ofiigayt or pledge of stock, as appropriate,
upon the written request of Borrower.
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Section 9.9. Delegation of DutieAgent may execute any of its duties under thise&gent or any other Loan Document by or through
agents, employees or attorneys-in-fact and shadhitided to advice of counsel and other consutantexperts concerning all matters
pertaining to such duties. Agent shall not be rasiite for the negligence or misconduct of any agemttorney-in-fact that it selects in the
absence of gross negligence or willful miscondastdetermined by a court of competent jurisdiction.

Section 9.10. Indemnification of Agerthe Lenders agree to indemnify Agent (to the @t reimbursed by Borrower) ratably,
according to their respective Commitment Percerstaigem and against any and all liabilities, obligas, losses, damages, penalties, actions,
judgments, suits, costs, expenses (including aia fees and expenses) or disbursements of any kimétoire whatsoever that may be
imposed on, incurred by or asserted against Ageité icapacity as agent in any way relating torwirgg out of this Agreement or any Loan
Document or any action taken or omitted by Agerihwespect to this Agreement or any Loan Docunmaolyided that no Lender shall be
liable for any portion of such liabilities, obligans, losses, damages, penalties, actions, judgmuits, costs, expenses (including attorneys’
fees and expenses) or disbursements resultingAgent’s gross negligence or willful misconduct aseiimined by a court of competent
jurisdiction, or from any action taken or omittegl Agent in any capacity other than as agent urfusrAgreement or any other Lo
Document. No action taken in accordance with theations of the Required Lenders shall be deemedrstitute gross negligence or willful
misconduct for purposes of this Section 9.10. Tidentaking in this Section 9.10 shall survive rapapt of the Term Loan, cancellation of
the Term Notes, if any, any foreclosure under, odification, release or discharge of, any or afihef Loan Documents, termination of this
Agreement and the resignation or replacement chgjeat.

Section 9.11. Successor AgeADent may resign as agent hereunder by givingeweer than thirty (30) days prior written notice t
Borrower and the Lenders. If Agent shall resignamttiis Agreement, then either (a) the Requireddees shall appoint from among the
Lenders a successor agent for the Lenders (withdhsent of Borrower so long as an Event of Deféoéis not exist and which consent shall
not be unreasonably withheld), or (b) if a succeag@nt shall not be so appointed and approvedmtitie thirty (30) day period following
Agent’s notice to the Lenders of its resignatidmgnt Agent shall appoint a successor agent thdtsdrak as agent until such time as the
Required Lenders appoint a successor agent. Upaptointment, such successor agent shall sucacdkd tights, powers and duties as
agent, and the term “Agent” means such succesfamtigke upon its appointment, and the former agerghts, powers and duties as agent
shall be terminated without any other or furtharaadeed on the part of such former agent or dnlgeoparties to this Agreement.

Section 9.12. Agent May File Proofs of Claiin case of the pendency of any receivership lesey, liquidation, bankruptcy,
reorganization, arrangement, adjustment, compaositicother judicial proceeding relative to any Gr&arty, (a) Agent (irrespective of
whether the principal of the Term Loan shall therdine and payable as herein expressed or by dimfaoa otherwise and irrespective of
whether Agent shall have made any demand on Borjashell be entitled and empowered, by interventiosuch proceeding or otherwise
(i) file and prove a claim for the whole amountloé¢ principal and interest owing and unpaid in
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respect of the Term Loan, and all other Obligatithrad are owing and unpaid and to file such otleudhents as may be necessary or
advisable in order to have the claims of the Lesm@ed Agent (including any claim for the reasona@bolmpensation, expenses, disbursements
and advances of the Lenders and Agent and thegiectise agents and counsel and all other amoumtshduLenders and Agent) allowed in
such judicial proceedings, and (ii) collect andeiee any monies or other property payable or dedivie on any such claims and to distribute
the same; and (b) any custodian, receiver, assignstéee, liquidator, sequestrator or other sinaféicial in any such judicial proceeding is
hereby authorized by each Lender to make such patgnb@ Agent and, in the event that Agent shallseo to the making of such payments
directly to the Lenders, to pay to Agent any amaiu# for the reasonable compensation, expensésyrd@snents and advances of Agent and
its agents and counsel, and any other amounts daatANothing contained herein shall be deemeditiooaize Agent to authorize or consent
to or accept or adopt on behalf of any Lender dag pf reorganization, arrangement, adjustmenbarposition affecting the Obligations or
the rights of any Lender or to authorize Agentatevin respect of the claim of any Lender in anghsproceeding.

Section 9.13. No Reliance on Adentustomer Identification Prograntach Lender acknowledges and agrees that neticérLender,
nor any of its affiliates, participants or assigsieaay rely on Agent to carry out such Lender'goaffiliate’s, participant’s or assignee’s
customer identification program, or other obligasaequired or imposed under or pursuant to thedP#tct or the regulations thereunder,
including the regulations contained in 31 CFR 123.(as hereafter amended or replaced, the “CIP [R&gus”), or any other anti-terrorism
law, including any programs involving any of théldaving items relating to or in connection with Bower, its Affiliates or agents, the Loan
Documents or the transactions hereunder: (a) aamtitgt verification procedures, (b) any record kagp(c) any comparisons with
government lists, (d) any customer notices or (§)@her procedures required under the CIP Reguisitor such other laws.

ARTICLE X. MISCELLANEOUS

Section 10.1. Lendérindependent InvestigatiarEach Lender, by its signature to this Agreemacknowledges and agrees that Agent
made no representation or warranty, express oliéahplvith respect to the creditworthiness, finahc@ndition, or any other condition of any
Company or with respect to the statements contdaimady information memorandum furnished in conimgcherewith or in any other oral or
written communication between Agent and such Lendach Lender represents that it has made andaralhue to make its own
independent investigation of the creditworthindissncial condition and affairs of the Companiesdmnection with the extension of credit
hereunder, and agrees that Agent has no duty pomsibility, either initially or on a continuing big, to provide any Lender with any credi
other information with respect thereto (other tsanh notices as may be expressly required to lmndiy Agent to the Lenders hereunder),
whether coming into its possession before the @redit Event hereunder or at any time or timesaieer. Each Lender further represents
that it has reviewed each of the Loan Documents.
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Section 10.2. No Waiver; Cumulative Remedil® omission or course of dealing on the part géit, any Lender or the holder of any
Term Note (or, if there is no Term Note, the holdethe interest as reflected on the books andrdsocof Agent) in exercising any right, po
or remedy hereunder or under any of the Loan Dootsrghall operate as a waiver thereof; nor shallsmgle or partial exercise of any such
right, power or remedy preclude any other or furéhxercise thereof or the exercise of any othdrtrigower or remedy hereunder or under
any of the Loan Documents. The remedies hereinigiedvare cumulative and in addition to any othghts, powers or privileges held under
any of the Loan Documents or by operation of lay¢cbntract or otherwise.

Section 10.3. Amendments, Waivers and Consents

(a) _General RuleNo amendment, modification, termination, or waigkany provision of any Loan Document nor congergny
variance therefrom, shall be effective unless #imeesshall be in writing and signed by the Requirexders and then such waiver or consent
shall be effective only in the specific instance &or the specific purpose for which given.

(b) _Exceptions to the General RuNotwithstanding the provisions of subsectiondfbhis Section 10.3:

(i) RequirementsSubject to subpart (ii) below, no amendment, ication, waiver or consent shall (A) extend orrgmse any
Lender’s portion of the Term Loan without the waittconsent of such Lender, (B) extend the datedsiée for payment of any principal
(excluding mandatory prepayments) of or interesthenTerm Loan without the written consent of eaehder directly affected thereby,
(C) reduce the principal amount of the Term Loatherstated rate of interest thereon (providedttmtnstitution of the Default Rate or
post default interest and a subsequent removéleobefault Rate or post default interest shallawotstitute a decrease in interest rate
pursuant to this Section 10.3), without the consémtach Lender directly affected thereby (excepipkriodic adjustments of interest rates
resulting from a change in the Applicable Margirpasvided for in this Agreement), (D) change anycpatage voting requirement, voting
rights, or the Required Lenders definition in tAgreement without the unanimous consent of the ees\dE) release Borrower or any
Guarantor of Payment except in connection with egereor sale of assets permitted pursuant to Sebtit? hereof without the unanimous
consent of the Lenders, (F) release all or subisibnall of the Collateral, securing the Securéddi@ations, except as specifically permit
hereunder, without the unanimous consent of theleenor (G) amend this Section 10.3 or SectioroB&7 hereof without the unanima
consent of the Lenders.

(i) Provisions Relating to Special Rights dbaties. No provision of this Agreement affecting Agentts capacity as such shall be
amended, modified or waived without the conserigdnt.

(c) Replacement of NeBonsenting Lenderlf, in connection with any proposed amendmenfyaraor consent hereunder, (i) the consent
of all Lenders is required, but only the conserRefjuired Lenders is obtained, or (ii) the coneémiequired Lenders is required, but
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the consent of the Required Lenders is not obtajaed Lender withholding consent as described bseations (a), (b) and (c) hereof being
referred to as a “Non-Consenting Lender”), therlpsg as Agent is not the Non-Consenting Lendeerignay, at the sole expense of
Borrower, upon notice to such Non-Consenting Lerhel Borrower, require such Non-Consenting Lendeassign and delegate, without
recourse (in accordance with the restrictions doathin Section 10.10 hereof) all of its interesights and obligations under this Agreement
to an Eligible Transferee that shall assume sudigatinns (which assignee may be another Lender Liénder accepts such assignment);
provided that such Non-Consenting Lender shall mageived payment of an amount equal to the outstgmprincipal of its portion of the
Term Loan, accrued interest thereon, accrued feg sk other amounts payable to it hereunder, fsoch Eligible Transferee (to the exten
such outstanding principal and accrued interestfeas) or Borrower (in the case of all other amsyintcluding any breakage compensation
under Article Il hereof).

(d) Generally Notice of amendments, waivers or consents rdtliig the Lenders hereunder shall be forwarded bsnatp all of the
Lenders. Each Lender or other holder of a Term Nuté there is no Term Note, the holder of theeiest as reflected on the books and
records of Agent (or interest in the Term Loan)lidbe@ bound by any amendment, waiver or conserdindtl as authorized by this
Section 10.3, regardless of its failure to agreeeto.

Section 10.4. NoticesAll notices, requests, demands and other comnatinits provided for hereunder shall be in writimgl aif to
Borrower, mailed or delivered to it, addressed tt the address specified on the signature pdgesoAgreement, if to a Lender, mailed or
delivered to it, addressed to the address of sectlér specified on the signature pages of thisémgsst, or, as to each party, at such other
address as shall be designated by such party nittemnotice to each of the other parties. Allioes$, statements, requests, demands and
communications provided for hereunder shall bemiwg overnight delivery or first class mail withgtage prepaid by registered or certified
mail, addressed as aforesaid, or sent by facsimiitetelephonic confirmation of receipt (if recetvduring a Business Day, otherwise the
following Business Day). All notices hereunder $hat be effective until received. For purpose#udfcle Il hereof, Agent shall be entitled
rely on telephonic instructions from any persort thgent in good faith believes is an Authorizedi€df and Borrower shall hold Agent and
each Lender harmless from any loss, cost or expessédting from any such reliance.

Section 10.5. Costs, Expenses and TaBesrower agrees to pay on demand all reasonaisies and expenses of Agent and all Related
Expenses, including but not limited to (a) syndmatadministration, travel and out-of-pocket exges) including but not limited to attorneys
fees and expenses, of Agent in connection wittpteparation, negotiation and closing of the Loaroents and the administration of the
Loan Documents, and the collection and disbursemwieait funds hereunder and the other instrumentsdocuments to be delivered
hereunder, (b) extraordinary expenses of Agenbimection with the administration of the Loan Doeumnts and the other instruments and
documents to be delivered hereunder, and (c) torable fees and out-of-pocket expenses of speiakel for Agent, with respect to the
foregoing, and of local counsel, if any, who may&ined by said special counsel with respecetbeBorrower also agrees to pay on
demand all costs and expenses (including Relatpérises) of Agent and the Lenders, including redderaitorneys’ fees and

’
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expenses, in connection with the restructuringndoreement of the Obligations, this Agreement oy Related Writing. In addition, Borrow
shall pay any and all stamp, transfer, documerdgadyother taxes, assessments, charges and feddepaydetermined to be payable in
connection with the execution and delivery of tlimh Documents, and the other instruments and daugrt@be delivered hereunder, and
agrees to hold Agent and each Lender harmlessdrairagainst any and all liabilities with respecbteesulting from any delay in paying or
failure to pay such taxes or fees. All obligatigmevided for in this Section 10.5 shall survive aegmination of this Agreement.

Section 10.6. IndemnificatiarBorrower agrees to defend, indemnify and holdrik@ss Agent and the Lenders (and their respective
affiliates, officers, directors, attorneys, ageatsl employees) from and against any and all ligdsli obligations, losses, damages, penalties,
actions, judgments, suits, costs, expenses (intjuatitorneys’ fees) or disbursements of any kindature whatsoever that may be imposed
on, incurred by or asserted against Agent or amgkeein connection with any investigative, admiiste or judicial proceeding (whether or
not such Lender or Agent shall be designated § plagreto) or any other claim by any Person regatmor arising out of any Loan Document
or any actual or proposed use of proceeds of the Tean or any of the Obligations, or any actidt@ any Company or its Affiliates;
provided that no Lender nor Agent shall have tgatrio be indemnified under this Section 10.6 fsown gross negligence or willful
misconduct as determined by a court of competeisgiction. All obligations provided for in this 8on 10.6 shall survive any termination
of this Agreement.

Section 10.7. Obligations Several; No Fiduci@bligations. The obligations of the Lenders hereunder areraéaed not joint. Nothing
contained in this Agreement and no action takeAdpnt or the Lenders pursuant hereto shall be deémeonstitute Agent or the Lenders a
partnership, association, joint venture or otheitgrNo default by any Lender hereunder shall esecthe other Lenders from any obligation
under this Agreement; but no Lender shall havecquime any additional obligation of any kind by $ea of such default. The relationship
between Borrower and the Lenders with respecteéd_ttan Documents and the Related Writings is aatl bk solely that of debtor and
creditors, respectively, and neither Agent nor begder shall have any fiduciary obligation towany &£redit Party with respect to any such
documents or the transactions contemplated thereby.

Section 10.8. Execution in Counterparthis Agreement may be executed in any numbeoohterparts and by different parties hereto in
separate counterparts and by facsimile signataeh ef which counterparts when so executed andatelil shall be deemed to be an original
and all of which taken together shall constitutedne and the same agreement.

Section 10.9. Binding Effect; BorrowerAssignment This Agreement shall become effective when itldtave been executed by
Borrower, Agent and each Lender and thereaftet bedbinding upon and inure to the benefit of Bareo, Agent and each of the Lenders
their respective successors and assigns, exce@don@wer shall not have the right to assignighits hereunder or any interest herein witl
the prior written consent of Agent and all of thenders.

Section 10.10. Lender Assignments
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(a) _Assighments of Commitment&ach Lender shall have the right at any timemes to assign to an Eligible Transferee (othen tioaa
Lender that shall not be in compliance with thigéement), without recourse, all or a percentagalaff the following: (i) such Lender’s
portion of the Term Loan, (ii) such Lender’s Terrotdl and (iii) such Lender’s interest in any pépétion purchased pursuant to Section 8.5
hereof.

(b) Prior ConsentNo assignment may be consummated pursuant t&éuon 10.10 without the prior written consenBofrower and
Agent (other than an assignment by any Lender ycaéfiliate of such Lender which affiliate is ani@ible Transferee and either wholly-
owned by a Lender or is wholly-owned by a Persat wholly owns, either directly or indirectly, sucknder, or to another Lender), which
consent of Borrower and Agent shall not be unrealsiynwithheld; provided that the consent of Borrowieall not be required if, at the time
of the proposed assignment, any Default or Eveltedfult shall then exist. Anything herein to tlmmtrary notwithstanding, any Lender may
at any time make a collateral assignment of adlror portion of its rights under the Loan Documeata Federal Reserve Bank, and no such
assignment shall release such assigning Lenderifsoobligations hereunder.

(c) Minimum Amount Each such assignment shall be in a minimum amaiutiie lesser of Five Million Dollars ($5,000,008)the
assignor’s portion of the Term Loan and intereseimeor the entire amount of the assignor’s portibthe Term Loan and interest herein.

(d) Assignment FedJnless the assignment shall be to an affiliathefassignor or the assignment shall be due tgeneif the assignor
or for regulatory purposes, either the assigndgherassignee shall remit to Agent, for its own actpan administrative fee of Three
Thousand Five Hundred Dollars ($3,500).

(e) Assignment Agreementnless the assignment shall be due to mergdrechs$signor or a collateral assignment for regnjato
purposes, the assignor shall (i) cause the asstgrexeecute and deliver to Borrower and Agent asigranent Agreement, and (ii) execute
and deliver, or cause the assignee to executeeived as the case may be, to Agent such additmmandments, assurances and other
writings as Agent may reasonably require.

() NonU.S. Assignee If the assignment is to be made to an assigraeasiorganized under the laws of any jurisdictitimer than the
United States or any state thereof, the assignodéreshall cause such assignee, at least five BssiDays prior to the effective date of such
assignment, (i) to represent to the assignor Le¢fdethe benefit of the assignor Lender, Agent Biodrower) that under applicable law and
treaties no taxes will be required to be withhelddgent, Borrower or the assignor with respectrtg payments to be made to such assignee
in respect of the Term Loan hereunder, (ii) to fsirto the assignor Lender (and, in the case ofaasignee registered in the Register (as
defined below), Agent and Borrower) either U.Setnal Revenue Service Form W-8ECI or U.S. InteRmlenue Service Form W-8BEN, as
applicable (wherein such assignee claims entitlenmecomplete exemption from U.S. federal withhofgltax on all payments hereunder),
(iii) to agree (for the benefit of the assignor,eftyand Borrower) to provide to the assignor Lerfdad, in the case of any assignee
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registered in the Register, to Agent and Borrovaangw Form W-8ECI or Form W-8BEN, as applicablegruthe expiration or obsolescence
of any previously delivered form and comparabléesteents in accordance with applicable U.S. lawsragdlations and amendments duly
executed and completed by such assignee, and tolgdmm time to time with all applicable U.S. lawsad regulations with regard to such
withholding tax exemption.

(9) Deliveries by BorrowerUpon satisfaction of all applicable requiremesgecified in subsections (a) through (f) above r8wer shall
execute and deliver (i) to Agent, the assignorthedassignee, any consent or release (of all ortaop of the obligations of the assignor)
required to be delivered by Borrower in connectioth the Assignment Agreement, and (ii) to the gisse, if requested, and the assignor, if
applicable, an appropriate Term Note or Term NoAdter delivery of the new Term Note or Term Notd® assignor's Term Note or Term
Notes, if any, being replaced shall be returneBdoower markec‘replaced”.

(h) Effect of AssignmentUpon satisfaction of all applicable requiremesgsforth in subsections (a) through (g) above,amdother
condition contained in this Section 10.10, (i) #ssignee shall become and thereafter be deemedatdLtender” for the purposes of this
Agreement, (ii) the assignor shall be released fitsrabligations hereunder to the extent thatriteriest has been assigned, (jii) in the event
that the assignor’s entire interest has been amdjghe assignor shall cease to be and thereatidm® longer be deemed to be a “Lendamt
(iv) the signature pages hereto and Schedtleréto shall be automatically amended, withoubfrtaiction, to reflect the result of any such
assignment.

(i) Agent to Maintain RegistetAgent shall maintain at the address for notiedsrred to in Section 10.4 hereof a copy of eacigksnen
Agreement delivered to it and a register (the “Riegl’) for the recordation of the names and addressdsedfénders, and principal amount
the Term Loan owing to, each Lender from time moeti The entries in the Register shall be conclysivihe absence of manifest error, and
Borrower, Agent and the Lenders may treat eachoRes$iose name is recorded in the Register as therwef the Term Loan recorded
therein for all purposes of this Agreement. TheiReg shall be available for inspection by Borroweany Lender at any reasonable time
from time to time upon reasonable prior notice.

Section 10.11. Sale of Participatiorny Lender may, in the ordinary course of its coencial banking business and in accordance with
applicable law, at any time sell participation®te or more Eligible Transferees (each a “Partidifan all or a portion of its rights or
obligations under this Agreement and the other Lbaouments (including, without limitation, all ompartion of the Term Loan and
participations owing to it and the Term Note, iffaheld by it); provided that:

(a) any such Lender’s obligations under thige®ment and the other Loan Documents shall reoraihanged;

(b) such Lender shall remain solely respoesiblthe other parties hereto for the performariceich obligations;
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(c) the parties hereto shall continue to desdly and directly with such Lender in connectwaith such Lender’s rights and obligations
under this Agreement and each of the other LoaruBents;

(d) such Participant shall be bound by thevisions of Section 8.5 hereof, and the Lenderrmsghtiuch participation shall obtain from such
Participant a written confirmation of its agreemenbe so bound; and

(e) no Participant (unless such Participaits&f a Lender) shall be entitled to require suender to take or refrain from taking action
under this Agreement or under any other Loan Docaupexcept that such Lender may agree with sucticiRemt that such Lender will not,
without such Participant’s consent, take actiotheftype described as follows:

(i) increase the portion of the participatamount of any Participant over the amount thereeifiin effect, without the written consent
of each Participant affected thereby; or

(ii) reduce the principal amount of or extehd time for any payment of principal of the Terwal, or reduce the rate of interest or
extend the time for payment of interest on the Teaan, or reduce the commitment fee, without thitem consent of each Participant
affected thereby.

Borrower agrees that any Lender that sells pagtmps pursuant to this Section 10.11 shall séilentitled to the benefits of Article Il here
notwithstanding any such transfer; provided thatdhligations of Borrower shall not increase assalt of such transfer and Borrower shall
have no obligation to any Participant.

Section 10.12. Patriot Act Notic&ach Lender and Agent (for itself and not on Iifedfeany other party) hereby notifies the Creditrfres
that, pursuant to the requirements of the Patraif such Lender and Agent are required to obtarifywand record information that identifies
the Credit Parties, which information includes tizene and address of each of the Credit Partiestéied information that will allow such
Lender or Agent, as applicable, to identify theditr®arties in accordance with the Patriot Act.®arer shall provide, to the extent
commercially reasonable, such information and talah actions as are reasonably requested by Ageritender in order to assist Agent or
such Lender in maintaining compliance with the iBatkct.

Section 10.13. Severability of Provisions; @aps; Attachments Any provision of this Agreement that shall behplited or
unenforceable in any jurisdiction shall, as to sjueisdiction, be ineffective to the extent of symohibition or unenforceability without
invalidating the remaining provisions hereof oreafing the validity or enforceability of such prsin in any other jurisdiction. The several
captions to sections and subsections herein aeet@usfor convenience only and shall be ignoreidterpreting the provisions of this
Agreement. Each schedule or exhibit attached ®Algreement shall be incorporated herein and bleatleemed to be a part hereof.
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Section 10.14. Investment Purpo&ach of the Lenders represents and warrants t@®er that it is entering into this Agreement wiitie
present intention of acquiring any Term Note isspexsuant hereto (or, if there is no Term Note,itierest as reflected on the books and
records of Agent) for investment purposes only aotdfor the purpose of distribution or resale ity understood, however, that each Lel
shall at all times retain full control over the glisition of its assets.

Section 10.15. Entire Agreemerithis Agreement, any Term Note and any other LIdacument or other agreement, document or
instrument attached hereto or executed on or #wedflosing Date integrate all of the terms andditmns mentioned herein or incidental
hereto and supersede all oral representations eguatiations and prior writings with respect to subject matter hereof.

Section 10.16. General Limitation of LiabilitjNo claim may be made by any Credit Party, anydeenAgent or any other Person against
Agent, or any other Lender or the affiliates, dioes, officers, employees, attorneys or agentspfad them for any damages other than ac
compensatory damages in respect of any claim feadbr of contract or any other theory of liabilitisang out of or related to the transactions
contemplated by this Agreement or any of the otlean Documents, or any act, omission or event gowyin connection therewith; and
Borrower, each Lender, Agent hereby, to the fudegent permitted under applicable law, waive,aséand agree not to sue or counterclaim
upon any such claim for any special, consequeatiplnitive damages, whether or not accrued andheher not known or suspected to e
in their favor.

Section 10.17. No DutyAll attorneys, accountants, appraisers, constdtand other professional persons (including timadfior other
entities on behalf of which any such Person mayratained by Agent or any Lender with respechmttansactions contemplated by the
Loan Documents shall have the right to act exchklgiin the interest of Agent or such Lender, ascse may be, and shall have no duty of
disclosure, duty of loyalty, duty of care, or otlulerty or obligation of any type or nature whatsodweeBorrower, any other Companies, or to
any other Person, with respect to any matters withe scope of such representation or relatedefo #lctivities in connection with such
representation. Borrower agrees, on behalf offitsed its Subsidiaries, not to assert any clairmoomterclaim against any such persons with
regard to such matters, all such claims and codlaiers, now existing or hereafter arising, whetkeswn or unknown, foreseen or
unforeseeable, being hereby waived, released aaddodischarged.

Section 10.18. Legal Representation of Parfidse Loan Documents were negotiated by the pantirsthe benefit of legal representation
and any rule of construction or interpretation otfige requiring this Agreement or any other Loarcraent to be construed or interpreted
against any party shall not apply to any constanctir interpretation hereof or thereof.
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Section 10.19. Currency

(a) Currency Equivalent Generallifor the purposes of making valuations or comjaratunder this Agreement (but not for the purposes
of the preparation of any financial statementsvée#id pursuant hereto), unless expressly provitleehwise, where a reference is made to a
dollar amount the amount is to be considered aari®@unt in Dollars and, therefor, each other cuyeshall be converted into the Dollar
Equivalent.

(b) Judgment Currencyf Agent, on behalf of the Lenders, or any othelder of the Obligations (the “Applicable Credifoobtains a
judgment or judgments against any Credit Partgapect of any sum adjudged to be due to Agenteokémders hereunder or under the T:
Notes (the*'Judgment Amount”) in a currency (the “Judgment@acy”) other than the currency (the “Original Gurey”) in which such sur
is stated to be due hereunder, the obligationsdi €redit Party in connection with such judgménalisbe discharged only to the extent that,
on the Business Day following receipt by the Applite Creditor of any sum adjudged to be so dukeénltidgment Currency, such Applice
Creditor may, in accordance with the normal bankimeredures in the relevant jurisdiction, purchtageOriginal Currency with the Judgm
Currency; if the amount of Original Currency soghased is less than the amount of Original Currénaycould have been purchased with
the Judgment Amount on the date or dates the Juaghmeount (excluding the portion of the Judgmentdmt that has accrued as a resu
the failure of such Credit Party to pay the sungioglly due hereunder when it was originally dud awing to Agent or the Lenders
hereunder) was originally due and owing to AgentherLenders hereunder (the “Original Due Datdi (tLoss”),such Credit Party agrees
a separate obligation and notwithstanding any guddyment, to indemnify Agent or such Lender, asdhage may be, against such Loss, and if
the amount of Original Currency so purchased exc#gelamount of Original Currency that could hagerbpurchased with the Judgment
Amount on the Original Due Date, Agent or such Lesmalgrees to remit such excess to such Credit.Haotypurposes of determining the
equivalent in one currency of another currencyrasiged in this Section 10.19, such amount shaluide any premium and costs payable in
connection with the conversion into or from anyreacy. The obligations of Borrower contained irstSiection 10.19 shall survive the
termination of this Agreement and the payment bdétler amounts owing hereunder.

Section 10.20. Governing Law; Submission tasdiiction.

(a) _Governing LawThis Agreement, each of the Term Notes and angt&d Writing (except as otherwise set forth in &pgan
Document executed by a Non-U.S. Subsidiary) stetiderned by and construed in accordance withathe of the State of Ohio and the
respective rights and obligations of Borrower, Agamd the Lenders shall be governed by Ohio laithout regard to principles of conflicts
of laws.

(b) _Submission to Jurisdictiomorrower hereby irrevocably submits to the noohkesive jurisdiction of any Ohio state or federalct
sitting in Cleveland, Ohio, over any action or eding arising out of or relating to this Agreeméiné Obligations or any Related Writing
(except as otherwise set forth in any Loan Docuregatuted by a Non-U.S. Subsidiary), and Borrovezeby irrevocably agrees that all
claims in respect of such action or
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proceeding may be heard and determined in such €ie or federal court. Borrower, on behalf oflitand its Subsidiaries, hereby
irrevocably waives, to the fullest extent permittgdlaw, any objection it may now or hereafter htvéhe laying of venue in any action or
proceeding in any such court as well as any righiay now or hereafter have to remove such actigraceeding, once commenced, to
another court on the grounds of FORUM NON CONVENE®d otherwise. Borrower agrees that a final, nopealable judgment in any
such action or proceeding shall be conclusive aag Ioe enforced in other jurisdictions by suit oa jidgment or in any other manner

provided by law.

[Remainder of page left intentionally blank]
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JURY TRIAL WAIVER. TO THE EXTENT PERMITTED BY LAW, BORROWER, AGENT KD EACH LENDER WAIVE ANY
RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY ISPUTE, WHETHER SOUNDING IN CONTRACT, TORT OR
OTHERWISE, AMONG BORROWER, AGENT AND THE LENDERSROANY THEREOF, ARISING OUT OF, IN CONNECTION
WITH, RELATED TO, OR INCIDENTAL TO THE RELATIONSHIFEESTABLISHED AMONG THEM IN CONNECTION WITH THIS
AGREEMENT OR ANY NOTE OR OTHER INSTRUMENT, DOCUMENOR AGREEMENT EXECUTED OR DELIVERED IN
CONNECTION HEREWITH OR THE TRANSACTIONS RELATED THEETO.

IN WITNESS WHEREOF, the parties have execuated delivered this Credit Agreement as of the fegteset forth above.

Address: c/o Sykes Enterprises, Incorpora
400 N. Ashley Dr., Suite 28(
Tampa, Florida 3360

Attn: Chief Financial Office

Address: 127 Public Squar
Cleveland, Ohio 44114-1306
Attn: Institutional Bank

SYKES (BERMUDA) HOLDINGS LIMITED

By: /s/ W. Michael Kipphu

W. Michael Kipphut
Presiden

KEYBANK NATIONAL ASSOCIATION,
as Agent and as a Lender

By: /s/ Jennifer (Brien

Jennifer C Brien
Vice Presiden

Signature Page to
Credit Agreement




SCHEDULE 1
COMMITMENTS OF LENDERS

TERM LOAN
COMMITMENT COMMITMENT
LENDERS PERCENTAGE AMOUNT MAXIMUM AMOUNT
KeyBank National Associatio 10C% $75,000,00 $75,000,00
Total Commitment Amour 10C% $75,000,00 $75,000,00




SCHEDULE 2
GUARANTORS OF PAYMENT

Sykes Enterprises, Incorporated, a Florida corpmrat




SCHEDULE 3
PLEDGED SECURITIES

Certificate Ownershig
Name of Subsidiar Jurisdictior Shares Number Percentags
Sykes Offshore Holdings Limite Bermud: 780,00( 2 65%*

* 100% of norvoting shares and equity interests and 65% of gathmares or equity interest constitute Pledged rdies




EXHIBIT A
FORM OF
TERM NOTE

$ December 11, 20(

FOR VALUE RECEIVED, the undersigned, SYKES @#UDA) HOLDINGS LIMITED, a Bermuda exempted compafigorrower”),
promises to pay to the order of ] (“Lender”) at the main office of KEYBANK NATIONALASSOCIATION, as Agent, as
hereinafter defined, 127 Public Square, Clevel@idp 44114-1306 the principal sum of

DOLLARS

in lawful money of the United States of Americacomsecutive principal payments as set forth inGredit Agreement (as hereinafter
defined).

As used herein, “Credit Agreement” means thed® Agreement dated as of December 11, 2009, grBonrower, the Lenders, as defined
therein, and KeyBank National Association, as #allarranger, sole book runner and administragieatsfor the Lenders (“Agent”), as the
same may from time to time be amended, restatetherwise modified. Each capitalized term usedihefet is defined in the Credit
Agreement and not otherwise defined herein shait tthe meaning ascribed to it in the Credit Agreeime

Borrower also promises to pay interest onulygaid principal amount of the Term Loan from titndime outstanding, from the date of the
Term Loan until the payment in full thereof, at tlages per annum that shall be determined in aeo@elwith the provisions of Section 2.2(a)
of the Credit Agreement. Such interest shall beapbeyon each date provided for in such Sectiora.pfovided that interest on any principal
portion that is not paid when due shall be payableemand.

The portions of the principal sum hereof friime to time representing Base Rate Interest Setmag Eurodollar Interest Segments,
interest owing thereon, and payments of principal iaterest of any thereof, shall be shown on #temds of Lender by such method as
Lender may generally employ; provided that failtoenake any such entry shall in no way detract fthenobligations of Borrower under this
Note.

If this Note shall not be paid at maturity,ettmer such maturity occurs by reason of lapsentd tr by operation of any provision for
acceleration of maturity contained in the Creditégment, the principal hereof and the unpaid istateereon shall bear interest, pursuant to
the terms of the Credit Agreement, until paid, edta per annum equal to the Default Rate. All payt® of principal of and interest on this
Note shall be made in immediately available fur

This Note is one of the Term Notes referrethtthe Credit Agreement and is entitled to thedies thereof. Reference is made to the
Credit Agreement for a description of the rightleé undersigned to anticipate payments hereof,ghé of the holder hereof to declare this
Note due prior to its stated maturity, and othemteand conditions upon which this Note is issi
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Except as expressly provided in the Credite®gnent, Borrower expressly waives presentment, deénmotest and notice of any kind.
This Note shall be governed by and construed ior@emce with the laws of the State of Ohio, with@gard to conflicts of laws provisions.

JURY TRIAL WAIVER. BORROWER, TO THE EXTENT PERMITTED BY LAW, HEREBWAIVES ANY RIGHT TO HAVE A
JURY PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHERBOUNDING IN CONTRACT, TORT OR OTHERWISE, AMONG
BORROWER, AGENT AND THE LENDERS, OR ANY THEREOF, ARNG OUT OF, IN CONNECTION WITH, RELATED TO, OR
INCIDENTAL TO THE RELATIONSHIP ESTABLISHED AMONG THM IN CONNECTION WITH THIS NOTE OR ANY OTHER

NOTE OR INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTEOR DELIVERED IN CONNECTION HEREWITH OR THI
TRANSACTIONS RELATED THERETO.

SYKES (BERMUDA) HOLDINGS LIMITED

By:
Name
Title:
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EXHIBIT B
FORM OF
NOTICE OF INTEREST SEGMENT SELECTION

[Date] , 20

KeyBank National Association, as Agent
127 Public Square

Cleveland, Ohio 44114-0616

Attention: Institutional Bank

Ladies and Gentlemen:

The undersigned, Sykes (Bermuda) Holdings tadhia Bermuda exempted company (“Borrower”), ieferthe Credit Agreement, dated
as of December 11, 2009 (“Credit Agreement”, tmengedefined therein being used herein as therdinetd, among the undersigned, the
Lenders, as defined in the Credit Agreement, andf BENK NATIONAL ASSOCIATION, as the lead arrangenle book runner and
administrative agent for the Lenders (“Agent”) dredeby gives you notice, pursuant to Section 2 thefCredit Agreement that Borrower
hereby requests an Interest Segment under thet@mgeiement, and in connection therewith sets fbglow the information relating to each
selection (the “Proposed Interest Segment”) asiredby Section 2.4 of the Credit Agreement:

(@) The Business Day of the Proposed Interest Segm ,20

(b) The amount of the Proposed Interest Segmen

(c) The Proposed Interest Segment is to besa Bate Interest Segment / Eurodollar Interest Segment /. (Checl
one.)

(d) If the Proposed Interest Segment is a Ealfadinterest Segment, the Interest Period regakist one month ___, two months ___,
three months ___ . (Check on

The undersigned hereby certifies on behalf of Beemthat the following statements are true on thie thereof, and will be true on the date of
the Proposed Interest Segment:

(i) the representations and warranties coathin each Loan Document are true and correct inatlerial respects, before and after
giving effect to the Proposed Interest Segmentthadpplication of the proceeds therefrom, as thaugde on and as of such date;
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(ii) no event has occurred and is continuorgyould result from such Proposed Interest Segnwerihe application of proceeds
therefrom, that constitutes a Default or Event efdult; and

(i) the conditions set forth in Section 2Ad Article IV of the Credit Agreement have beetisfiad.
SYKES (BERMUDA) HOLDINGS LIMITED

By:

Name

Title:
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EXHIBIT C
FORM OF
COMPLIANCE CERTIFICATE

For [Fiscal Quarter] [month] ended
THE UNDERSIGNED HEREBY CERTIFIES THAT:

(1) 'am the duly elected President or ChiefRcial Officer of Sykes (Bermuda) Holdings Lind{ea Bermuda exempted company
(“Borrower™);

2) I am familiar with the terms of that certain @iteAgreement, dated as of December 11, 2009, arBongwer, the lenders from time
time named on Scheduletliereto (together with their respective succesandsassigns, collectively, the “Lenders”), as dedim the Credit
Agreement, and KEYBANK NATIONAL ASSOCIATION as Agefas the same may from time to time be amendsthtexl or otherwise
modified, the “Credit Agreement”, the terms defirtbdrein being used herein as therein defined) tlaederms of the other Loan Documents,
and | have made, or have caused to be made undsupeyvision, a review in reasonable detail oftthasactions and condition of Borrower
and its Subsidiaries during the accounting permeeeed by the attached financial statements;

(3) The review described in paragraph (2) abaid not disclose, and | have no knowledge ofgtkistence of any condition or event that
constitutes or constituted a Default or Event ofdDé, at the end of the accounting period covédrngthe attached financial statements or ¢
the date of this Certificate;

(4) The representations and warranties madgdosower contained in each Loan Document areangcorrect in all material respects as
though made on and as of the date hereof; and

(5) Set forth on Attachment | hereto are cialttons of the financial covenants set forth int&ec5.7 of the Credit Agreement, which
calculations show compliance with the terms thereof

IN WITNESS WHEREOF, | have signed this cectfie the __ day of , 20

SYKES (BERMUDA) HOLDINGS LIMITED

By:
Name
Title:




EXHIBIT D

FORM OF
ASSIGNMENT AND ACCEPTANCE AGREEMENT
This Assignment and Acceptance Agreement {ésignment Agreement”) between (the “Assignor”) and (the
“Assignee”) is dated as of , 20__. The parties hereto agree as follows:

1. Preliminary StatemenAssignor is a party to a Credit Agreement, dagdf December 11, 2009 (as the same may fromttirtime be
amended, restated or otherwise modified, the “Greglieement”), among SYKES (BERMUDA) HOLDINGS LIMHD, a Bermuda
exempted company (“Borrower”), the lenders name&cimedule thereto (together with their respective succesandsassigns, collectively,
the “Lenders” and, individually, each a “Lendedjd KEYBANK NATIONAL ASSOCIATION, as the lead arrger, sole book runner and
administrative agent for the Lenders (“Agent”). @alzed terms used herein and not otherwise déftrerein shall have the meanings
attributed to them in the Credit Agreement.

2. Assignment and AssumptioAssignor hereby sells and assigns to AssignekAasignee hereby purchases and assumes from
Assignor, an interest in and to Assignor’s rightd abligations under the Credit Agreement, effectig of the Assignment Effective Date (as
hereinafter defined), equal to the percentageastespecified on AnnexHereto (hereinafter, the “Assigned PercentageAssignor’s right,
titte and interest in and to (a) any portion of freem Loan made by Assignor that is outstandinghenAssignment Effective Date, (b) any
Term Note delivered to Assignor pursuant to thed@wkgreement, and (c) the Credit Agreement andother Related Writings. After giving
effect to such sale and assignment and on andthéiekssignment Effective Date, Assignee shall éended to have a Commitment
Percentage under the Credit Agreement equal t€tmemitment Percentage set forth in subpart II.AAonex 1hereto and an Assigned
Amount as set forth on subpart 1.B_of Annekelreto (hereinafter, the “Assigned Amount”).

3. Assignment Effective Dat@’he Assignment Effective Date (the “AssignmerfeEfive Date”) shall be |
] (or such other date agreed to by Agent). On mrpo the Assignment Effective Date, Assignor §batisfy the fc foIIowmg
conditions:

(a) receipt by Agent of this Assignment Agresrm) including Annex hereto, properly executed by Assignor and Assigmekaccepted
and consented to by Agent and, if necessary putsodine provisions of Section 10.10(b) of the Grédjreement, by Borrower;

(b) receipt by Agent from Assignor of a feeltiree Thousand Five Hundred Dollars ($3,500)kdfuired by Section 10.10(d) of the Credit
Agreement;

(c) receipt by Agent from Assignee of an adetmtive questionnaire, or other similar documerttich shall include (i) the address for
notices under the Credit Agreement, (ii) the adsldsts Lending Office, (iii) wire transfer instrtions for delivery of funds by Agent,
(iv) and such other information as Agent shall ejuand
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(d) receipt by Agent from Assignor or Assigrigeany other information required pursuant to #&ci0.10 of the Credit Agreement or
otherwise necessary to complete the transactiotengiated hereby.

4. Payment Obligationdn consideration for the sale and assignment®flierm Loan hereunder, Assignee shall pay to Assj®n the
Assignment Effective Date, the amount agreed tAdsignee and Assignor. Any interest, fees and gihgments accrued prior to the
Assignment Effective Date with respect to the Assidj Amount shall be for the account of Assignory Aiterest, fees and other payments
accrued on and after the Assignment Effective Dadie respect to the Assigned Amount shall be feradlscount of Assignee. Each of
Assignor and Assignee agrees that it will holdrirst for the other party any interest, fees or o#tmeounts which it may receive to which the
other party is entitled pursuant to the precedemgence and to pay the other party any such amathith it may receive promptly upon
receipt thereof.

5. Credit Determination; Limitations on Assinf s Liability . Assignee represents and warrants to AssignoroBer, Agent and the
Lenders (a) that it is capable of making and hadenzand shall continue to make its own credit deitgations and analysis based upon such
information as Assignee deemed sufficient to eimtierthe transaction contemplated hereby and ne¢dban any statements or representa
by Assignor; (b) Assignee confirms that it meets tbquirements to be an assignee as set forthciin8e10.10 of the Credit Agreement;

(c) Assignee confirms that it is able to fund itstpn of the Term Loan as required by the Credjtéement; (d) Assignee agrees that it will
perform in accordance with their terms all of thigations which by the terms of the Credit Agreetrend the Related Writings are required
to be performed by it as a Lender thereunder; apégsignee represents that it has reviewed eattfedfoan Documents. It is understood
agreed that the assignment and assumption herearelerade without recourse to Assignor and thaigfAss makes no representation or
warranty of any kind to Assignee and shall notésponsible for (i) the due execution, legality jdi&y, enforceability, genuineness,
sufficiency or collectability of the Credit Agreenteor any Related Writings, (ii) any representatiwarranty or statement made in or in
connection with the Credit Agreement or any of Redated Writings, (iii) the financial condition oreditworthiness of Borrower or any
Guarantor of Payment, (iv) the performance of anpliance with any of the terms or provisions of @redit Agreement or any of the Rela
Writings, (v) the inspection of any of the propeittpoks or records of Borrower, or (vi) the valdienforceability, perfection, priority,
condition, value or sufficiency of any collateratsring or purporting to secure the Term Loan. INgitAssignor nor any of its officers,
directors, employees, agents or attorneys shdihbke for any mistake, error of judgment, or anttaken or omitted to be taken in connection
with the Term Loan, the Credit Agreement or thealRed Writings, except for its or their own grosglisence or willful misconduct. Assign
appoints Agent to take such action as agent dreitsllf and to exercise such powers under the CAepgldement as are delegated to Agent by
the terms thereof.

6. Indemnity Assignee agrees to indemnify and hold Assignomhess against any and all losses, cost and expéimstuding, without
limitation, attorneys’ fees) and liabilities incad by Assignor in connection with or arising in angnner from Assignee’s performance or
non-performance of obligations assumed under tegghment Agreement.
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7. Subsequent Assignmen#stter the Assignment Effective Date, Assigneelldiave the right pursuant to Section 10.10 of@hedit
Agreement to assign the rights which are assignédsignee hereunder, provided that (a) any subbegjuent assignment does not violate
any of the terms and conditions of the Credit Agrest, any of the Related Writings, or any law, ruégulation, order, writ, judgment,
injunction or decree and that any consent requireter the terms of the Credit Agreement or anyefRelated Writings has been obtained,
(b) the assignee under such assignment from Assigimall agree to assume all of Assignee’s obligatleereunder in a manner satisfactory to
Assignor, and (c) Assignee is not thereby rele&ised any of its obligations to Assignor hereunder.

8. Acceptance of Agent; Notice by Assigndihis Assignment Agreement is conditioned uponateeptance and consent of Agent and, if
necessary pursuant to Section 10.10 of the Cragtiéément, upon the acceptance and consent of Berygwovided, that the execution of 1
Assignment Agreement by Agent and, if necessarBdryower is evidence of such acceptance and consen

9. Entire AgreementThis Assignment Agreement embodies the entireeagent and understanding between the parties rardto
supersedes all prior agreements and understanbiétgeen the parties hereto relating to the subjetter hereof.

10. Governing LawThis Assignment Agreement shall be governed byldivs of the State of Ohio, without regard to &Gots of laws.

11. Notices Notices shall be given under this Assignment Agrent in the manner set forth in the Credit Agrewmieor the purpose
hereof, the addresses of the parties hereto futite of a change is delivered) shall be the asdset forth under each party’s name on the
signature pages hereof.

12. Counterparts. This Assignment Agreement beexecuted in any number of counterparts, ferdifit parties hereto in separate
counterparts and by facsimile signature, each a€lmvhen so executed and delivered shall be de¢oled an original and all of which tak
together shall constitute but one and the samesagret.

[Remainder of page intentionally left blank.]
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13. JURY TRIAL WAIVER. EACH OF THE UNDERSIGNEO'O THE EXTENT PERMITTED BY LAW, WAIVES ANY RIGHTTO
HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE, WMETHER SOUNDING IN CONTRACT, TORT, OR OTHERWISE,
AMONG AGENT, ANY OF THE LENDERS, AND BORROWER, ORMY THEREOF, ARISING OUT OF, IN CONNECTION WITH,
RELATED TO, OR INCIDENTAL TO THE RELATIONSHIP ESTABSHED AMONG THEM IN CONNECTION WITH THIS
INSTRUMENT OR ANY NOTE OR OTHER AGREEMENT, INSTRUMET OR DOCUMENT EXECUTED OR DELIVERED IN
CONNECTION THEREWITH OR THE TRANSACTIONS RELATED HEETO.

IN WITNESS WHEREOF, the parties hereto haveceked this Assignment Agreement by their duly aritled officers as of the date first
above written.

ASSIGNOR:
Address
Attn: By:
Phone Name
Fax: Title:
ASSIGNEE:
Address
Attn: By:
Phone Name
Fax: Title:
Accepted and Consented to this ___ day of = Accepted and Consented to this ___ day of 20
KEYBANK NATIONAL ASSOCIATION, [INSERT SIGNATURE OF BORROWER IF REQUIREI
as Agen
SYKES (BERMUDA) HOLDINGS LIMITED
By:
Name By:
Title: Name

Title:
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ANNEX 1
TO
ASSIGNMENT AND ACCEPTANCE AGREEMENT

On and after the Assignment Effective Dateerafiving effect to all other assignments beinglenby Assignor on the Assignment
Effective Date, the Term Loan Commitment of Assigrend, if this is less than an assignment offallssignor’s interest, Assignor, shall be
as follows:

I. INTEREST BEING ASSIGNED TO ASSIGNE
A. Term Loan Commitmer

Commitment Percentag %
Assigned Amoun

Il. ASSIGNEE'S COMMITMENT (as of the Assignment Effective Da
A. Term Loan Commitmer

Commitment Percentag %
Assigne’s Term Loan Commitment amot

lll. ASSIGNOR'S COMMITMENT (as of the Assignment Effective Da
A. Term Loan Commitmer

Commitment Percentag %

Assigno’s remaining Term Loan Commitment amo
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Exhibit 10.2

GUARANTY OF PAYMENT
(Parent)

This GUARANTY OF PAYMENT (as the same may fréime to time be amended, restated or otherwiséafraddthis “Agreement”) is
made as of the 1"t day of December, 2009, by SYKES ENTERPRISES, INCORRTED, a Florida corporation (“Guarantor”), in favof
KEYBANK NATIONAL ASSOCIATION, as the administrativagent under the Credit Agreement, as hereinaéinet (“Agent”), for the
benefit of the Lenders, as hereinafter defined.

1. Recitals

SYKES (BERMUDA) HOLDINGS LIMITED, a Bermuda ermpted company (together with its successors asidress “Borrower”), is
entering into that certain Credit Agreement, daeaf December 11, 2009, with the lenders from tinme listed on Schedulethiereto
(together with their respective successors andjassind any other additional lenders that becontg frathe Credit Agreement, collectively,
the “Lenders” and, individually, each a “LendertjdeAgent (as the same may from time to time be ae@rrestated or otherwise modified,
the “Credit Agreement”). Guarantor desires thatlteeders grant the financial accommodations to ®@eer as described in the Credit
Agreement. Except as specifically defined hereapjtalized terms used herein that are definedériedit Agreement shall have their
respective meanings ascribed to them in the CAgfitement.

Guarantor, the indirect owner of all of theauieginterest of Borrower, deems it to be in theedt pecuniary and business interests of
Guarantor that Borrower obtain from the Lendersliban provided for in the Credit Agreement.

Guarantor understands that the Lenders aliagvib enter into the Credit Agreement only up@ntain terms and conditions, one of which
is that Guarantor guarantee the payment of theg@titins, as hereinafter defined, and this Agreensaneing executed and delivered in
consideration of the Lenders entering into the €greement and each financial accommodation gt Borrower by the Lenders and
other valuable consideration, the receipt and clefficy of which is hereby acknowledged.

2. Definitions As used in this Agreement, the following termalshave the following meanings:
“Collateral” means, collectively, all properifany, securing the Obligations or any part &uérat the time in question.

“Obligations” means, collectively, (a) all keltedness and other obligations now owing or hteafcurred by Borrower to Agent or any
Lender pursuant to the Credit Agreement and therdtban Documents, and includes the principal of iaterest on the Loan; (b) each
renewal, extension, consolidation or refinancinguoy of the foregoing, in whole or in part; (c) gmgpayment fees and any other fees
payable pursuant to the Credit Agreement; (d) every




other liability, now or hereafter owing to Agentamy Lender by any Company or Guarantor pursuattitet@redit Agreement or any other
Loan Document; and (e) all Related Expenses.

“Obligor” means any Person that, or any of whose property,shall be obligated on the Obligations or angt treereof in any manner a
includes, without limiting the generality of therégoing, Borrower or Guarantor, and any other cékenaendorser, guarantor of payment,
subordinating creditor, assignor, grantor of a sgcinterest, pledgor, mortgagor or any hypothecaf property, if any.

3. _Guaranty of the Obligation§uarantor hereby absolutely and unconditionaligrgntees (as a guaranty of payment and not marely
guaranty of collection) the prompt payment in fafllall of the Obligations as and when the respeagbarts thereof become due and payab
the Obligations, or any part thereof, shall nopbal in full when due and payable, Agent, on bebfthe Lenders, in each case, shall hav
right to proceed directly against Guarantor untex Agreement to collect the payment in full of tbbligations, regardless of whether or not
Agent, on behalf of the Lenders, shall have théoetoproceeded or shall then be proceeding agBimsbwer or any other Obligor or
Collateral, if any, or any of the foregoing, it bgiunderstood that Agent, on behalf of the Lenderits sole discretion, may proceed against
any Obligor and any Collateral, and may exercisé emght, power or privilege that Agent or the Lersimay then have, either simultaneo
or separately, and, in any event, at such tim@éxaed and as often and in such order as Agent, balbef the Lenders, in its sole discretion,
may from time to time deem expedient to collectgagment in full of the Obligations. Guarantor agréhat all payments made by Guarantor
under this Agreement shall be made free and cleand without deduction or withholding for or occaunt of any Taxes or Other Taxes, in
accordance with Section 3.2 of the Credit Agreement

4. Payments ConditionalWhenever Agent or any Lender shall credit anynpayt to the Obligations or any part thereof, whetekie
source or form of payment, the credit shall be @imhl as to Guarantor unless and until the paytrsball be final and valid as to all the
world. Without limiting the generality of the foreing, Guarantor agrees that, if any check or otrument so applied shall be dishonored
by the drawer or any party thereto, or if any peateof Collateral or payment so applied shall thitee be recovered by any trustee in
bankruptcy or any other Person, each Lender, ih ease, may reverse any entry relating theretdsdnoioks and Guarantor shall remain
liable therefor, even if such Lender may no lorggre in its possession any instrument evidenciaghligations to which the payment in
guestion was applied.

5. Guarantos Obligations Absolute and Unconditiond&egardless of the duration of time, regardlesstadther Borrower may from tin
to time cease to be indebted to the Lenders aasfiective of any act, omission or course of dealihgtsoever on the part of Agent or any of
the Lenders, Guarantor’s liabilities and other gédions under this Agreement shall remain in ftidet until the payment in full of the
Obligations. Without limiting the generality of tiieregoing:

5.1. Lenders Have No Duty to Make Advanc®déthout limiting the obligations of Agent and thenders under the Credit Agreement, no
Lender shall at any time be under any




duty to Guarantor to grant any financial accommiotiatio Borrower, irrespective of any duty or conmméint of any of the Lenders to
Borrower, or to follow or direct the application thie proceeds of any such financial accommodation;

5.2. Guaranttés Waiver of Notice, Presentmen®uarantor waives (a) notice of the granting efltlhan to Borrower or the incurring of
any other Indebtedness by Borrower or the termscanditions thereof, (b) presentment, demand fgnpnt and notice of dishonor of the
Obligations or any part thereof, or any other Irtddhess incurred by Borrower to any of the Lendgjspotice of any indulgence granted to
any Obligor, and (d) any other notice to which Guor might, but for this waiver, be entitled;

5.3. LendersRights Not Prejudiced by Action or OmissioAgent and the Lenders, in their sole discretinay, pursuant to the Credit
Agreement, without any prejudice to their rightslenthis Agreement, at any time or times, withootiae to or the consent of Guarantor, (a)
grant Borrower whatever financial accommodatiorsd fkgent and the Lenders may from time to time dadrisable, even if Borrower mic
be in default in any respect and even if thosenfiiel accommodations might not constitute Indebésdrthe payment of which is guaranteed
hereunder, (b) assent to any renewal, extensiorgadiolation or refinancing of the Obligations, aygart thereof, (c) forbear from
demanding security, if Agent and the Lenders dimale the right to do so, (d) release any ObligdCaliateral or assent to any exchange of
Collateral, if any, irrespective of the considesatiif any, received therefor, (e) grant any waimeconsent or forbear from exercising any
right, power or privilege that Agent and the Lersderay have or acquire, (f) assent to any amendrdelgtion, addition, supplement or other
modification in, to or of any writing evidencing securing any of the Obligations or pursuant tooltany of the Obligations are created,

(9) grant any other indulgence to any Obligor,gbdept any Collateral for, or any other Obligor mpthe Obligations or any part thereof, and
(i) fail, neglect or omit in any way to realize upany Collateral, to perfect any security inteketsh respect to Collateral, or to protect the
Obligations or any part thereof or any Collateharefor;

5.4. Liabilities Survive GuarantsrDissolution Guarantor’s liabilities and other obligations enthis Agreement shall survive any
dissolution of Guarantor; and

5.5. Liabilities Absolute and Unconditiondbuarantor’s liabilities and other obligations anthis Agreement shall be absolute and
unconditional irrespective of any lack of validdy enforceability of the Credit Agreement, any N@ry Loan Document or any other
agreement, instrument or document evidencing ttenlay related thereto, the existence of any clagtvoff or other rights that Guarantor
may have against Borrower or any other Persompyiother defense available to Guarantor in respieittis Agreement (other than the
payment in full of the Obligations).

6. _Guarantos Obligations Independent®he obligations of Guarantor hereunder are afostt in this Agreement and are independent of
the obligation of any other Obligor, and a sepaaat@n or actions may be brought and prosecutathagGuarantor whether or not any
action is brought against any other Obligor andtiwieor not any other Obligor is joined in any saction.




7. Representations and Warranti€arantor represents and warrants to Agent actd @fethe Lenders that (a) Guarantor is a duly
organized and validly existing corporation, in gatanding under the laws of the state of its inocapon (as referenced in the first paragraph
of this Agreement), and is qualified to do businessach state where a failure to so qualify wdwdde a material adverse effect on Guara
(b) Guarantor has legal power and right to exeauntkdeliver this Agreement and to perform and olesthre provisions hereof; (c) the
officers executing and delivering this Agreemenbehalf of Guarantor have been duly authorizedbtsa and this Agreement, when
executed, is legal and binding upon Guarantor anevespect; (d) except for matters described fereaced in the Credit Agreement or any
schedule thereto, no litigation or proceeding isdieg or threatened against Guarantor before angt co any administrative agency that is
reasonably expected to have a material adverset @ifeGuarantor; (€) Guarantor has received coratide that is the reasonably equivalent
value of the obligations and liabilities that Guara has incurred to Agent, for the benefit of tlemders; (f) Guarantor is not insolvent, as
defined in any applicable state or federal statute will Guarantor be rendered insolvent by theaestion and delivery of this Agreement to
Agent and the Lenders; (g) Guarantor is not engagetbout to engage in any business or transaftionhich the assets retained by
Guarantor are or will be an unreasonably small arhoficapital, taking into consideration the obtigas to the Lenders incurred hereunder;
and (h) Guarantor does not intend to, nor does &@iar believe that Guarantor will, incur debts bey&uarantor’s ability to pay such debts
as they mature.

8. Events of Default; Disability of ObligoWVithout limiting the generality of any of the ethprovisions hereof, Guarantor specifically
agrees that upon the occurrence and during théncamice of an Event of Default, Agent and the ResguLenders, in their sole discretion
(but subject to the terms of the Credit Agreemangy declare the unpaid principal balance of amdust interest on the Obligations to be
forthwith due and payable in full without noticepth the occurrence of certain Events of Defaud,thpaid principal balance of and accrued
interest on the Obligations will become due andapéy without any action by Agent or the Requiredders. Upon the occurrence of any of
the events enumerated in the immediately precesbntences, Guarantor shall, upon demand of Ageriebalf of the Lenders, whenever
made, pay to Agent, for the benefit of the Lendansamount equal to the then unpaid principal learf and accrued interest on the
Obligations (provided that no such demand shatklgired in the event of an insolvency of Guargntor

9. Subordination of GuarantsiRights Against Borrower and Collaterdlio the extent permitted by law, Guarantor hergldyordinates t
payment in full of the Obligations any claim or ethight that Guarantor might now have or hereaftejuire against Borrower or any other
Obligor that arises from the existence or perforoeanf Guarantor’s liabilities or other obligatiomsder this Agreement, including, without
limitation, any right of subrogation, reimbursemekoneration, contribution, indemnification, amy aight to participate in any claim or
remedy of Agent or any Lender against Borrowerror @ollateral that Agent or any Lender now haserehfter acquires, whether or not s
claim, remedy or right arises in equity, or undentcact, statute or common law, until such tim¢h@sCommitment has been terminated and
the Obligations have been repaid in full.




10. Subordination by Guarantor of Borrolgdndebtedness owed to Guarant@uarantor agrees that the Obligations, whether no
existing or hereafter created, shall be superi@nypclaim that Guarantor may now have or hereaftguire against Borrower, whether or not
Borrower becomes insolvent. Guarantor hereby egpresibordinates any claim Guarantor may have ag&arrower, upon any account
whatsoever, to any claim that Agent and the Lendexrg now or hereafter have against Borrower purtsigatiie Credit Agreement and the
other Loan Documents. In the event of insolvenay eansequent liquidation of the assets of Borrowtepugh bankruptcy, by an assignment
for the benefit of creditors, by voluntary liquidat, or otherwise, the assets of Borrower applieablthe payment of the claims of both Ag
and the Lenders, and Guarantor shall be paid toid@r the benefit of the Lenders, and shall bgt fapplied by Agent to the payment of the
Obligations in accordance with the Credit Agreemeéntarantor does hereby assign to Agent, for tinefiteof the Lenders, all claims that
Guarantor may have or acquire against Borrowegainst any assignee or trustee in bankruptcy ofdeer; provided that such assignment
shall be effective only for the purpose of assutmégent, for the benefit of the Lenders, full pggnt in legal tender of the Obligations. If
Agent so requests, any notes or credit agreememton hereafter evidencing any indebtedness ogatitins of Borrower to Guarantor shall
be marked with a legend that the same are sulge¢bist Agreement and shall be delivered to Agemiari@ntor agrees, and Agent is hereby
authorized, in the name of Guarantor, from timért® to execute documents and to take such othienaas Agent deems necessary or
appropriate to preserve and enforce Agent’s rightier this Agreement.

11. Stay of Acceleratiorin the event that acceleration of the time forrpant of any of the Obligations is stayed, uponitiselvency,
bankruptcy or reorganization of Borrower or anyestRerson, or otherwise, all such amounts shaktietess be payable by Guarantor
immediately upon demand by Agent.

12. Notice All notices, requests, demands and other commatioits provided for hereunder shall be in writimgl aif to Guarantor,
mailed or delivered to it, addressed to it at ttidrass specified on the signature page of this égemnt, if to Agent or any Lender, mailed or
delivered to it, addressed to the address of Ageatich Lender specified on the signature pag#seo€redit Agreement, or, as to each party,
at such other address as shall be designated hypswity in a written notice to each of the othatipa. All notices, statements, requests,
demands and other communications provided for Imglgushall be deemed to be given or made whenedetivor two Business Days after
being deposited in the mails with postage prepgiceistered or certified mail, addressed as aéodesr sent by facsimile with telephonic
confirmation of receipt, except that notices hedmirshall not be effective until received.

13. Successors and Assigifis Agreement shall bind Guarantor and Guar&gnsurccessors and assigns and shall inure to tiefibef
Agent and each Lender and their respective sucseasd assigns, including (without limitation) edxdider of any Note evidencing any of
the Obligations.

14. Invalidity. If, at any time, one or more provisions of thigréement is or becomes invalid, illegal or unerdalde in whole or in part,
the validity, legality and enforceability of thennaining provisions shall not in any way be affeatedmpaired thereby.




15. Entire Agreemenf(This Agreement constitutes a final written expres of all of the terms of this Agreement, is angtete and
exclusive statement of those terms and supersddeslaepresentations, negotiations and priotings, if any, with respect to the subject
matter hereof.

16. Relationship of Parties; Setaffehe relationship between (a) Guarantor and (Bmand the Lenders with respect to this Agreement
is and shall be solely that of debtor and credjtaspectively, and Agent and the Lenders shakmavfiduciary obligation toward Guarantor
with respect to this Agreement or the transactemrgemplated hereby. If and to the extent any paynsenot made when due hereunder,
Agent and each Lender may setoff and charge frova to time any amount so due against any and &lafrantor’s accounts or deposits
with Agent or such Lender.

17. Headings; Executiomhe headings and subheadings used herein aterigenience of reference only and shall be ignared
interpreting the provisions of this Agreement. TAgreement may be executed by facsimile signatunéch, when so executed and delive
shall be deemed to be an original.

18. Governing Law; Submission to Jurisdictidrne provisions of this Agreement and the respecights and duties of Guarantor, Agent
and the Lenders hereunder shall be governed bg@mtrued in accordance with Ohio law, without rdga principles of conflicts of laws
that would result in the application of the lawanfy other state. Guarantor hereby irrevocably stghioithe non-exclusive jurisdiction of any
Ohio state or federal court sitting in Clevelandy@ over any action or proceeding arising outofedating to this Agreement, any Loan
Document or any Related Writing, and Guarantor iyeigevocably agrees that all claims in respedwath action or proceeding may be
heard and determined in such Ohio state or fedetat. Guarantor, on behalf of itself and its Sdlasies, hereby irrevocably waives, to the
fullest extent permitted by law, any objection iymow or hereafter have to the laying of venuarin such action or proceeding in any such
court as well as any right it may now or heredfi@ve to remove such action or proceeding, once amed, to another court on the grounds
of FORUM NON CONVENIENS or otherwise. Guarantoreag that a final, nonappealable judgment in ank agtion or proceeding in any
state or federal court in the State of Ohio shaltbnclusive and may be enforced in other jurigatistby suit on the judgment or in any other
manner provided by law.

[Remainder of page intentionally left blank.]




JURY TRIAL WAIVER. GUARANTOR, TO THE EXTENT PERMITTED BY LAW, HEREBYAIVES ANY RIGHT TO HAVE A
JURY PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHERBOUNDING IN CONTRACT, TORT, OR OTHERWISE, AMONG
AGENT, THE LENDERS, BORROWER AND GUARANTOR, OR ANYHEREOF, ARISING OUT OF, IN CONNECTION WITH,
RELATED TO, OR INCIDENTAL TO THE RELATIONSHIP ESTABSHED AMONG THEM IN CONNECTION WITH THIS
AGREEMENT OR ANY NOTE OR OTHER AGREEMENT, INSTRUMENOR DOCUMENT EXECUTED OR DELIVERED IN
CONNECTION THEREWITH OR THE TRANSACTIONS RELATED TERETO.

IN WITNESS WHEREOF, the undersigned has exatand delivered this Guaranty of Payment as ofittie first set forth above.

Address 400 N. Ashley Dr., Suite 2800 SYKES ENTERPRISES, INCORPORATED
Tampa, Florida 3360
Attn: Chief Financial Officer By: /s/ James T. Holder

James T. Holder
Senior Vice Presidel

Signature Page to
Guaranty of Payment



Exhibit 10.3

FIRST AMENDMENT AGREEMENT
This FIRST AMENDMENT AGREEMENT (this “Amendm#&his made as of the 1t day of December, 2009 among:
(@) SYKES ENTERPRISES, INCORPORATED, a Flordaporation (“Borrower”);
(b) the Lenders, as defined in the Credit &grent, as hereinafter defined; and

(c) KEYBANK NATIONAL ASSOCIATION, as the leadrranger, sole book runner and administrative afgperihe Lenders under the
Credit Agreement (“Agent”).

WHEREAS, Borrower, Agent and the Lenders andi@s to that certain Credit Agreement, datedfadasch 30, 2009, that provides,
among other things, for loans and letters of craggregating Fifty Million Dollars ($50,000,000}| apon certain terms and conditions (as
same may from time to time be amended, restatetherwise modified, the “Credit Agreement”);

WHEREAS, Borrower, Agent and the Lenders @etiramend the Credit Agreement to modify certagvisions thereof and add certain
provisions thereto;

WHEREAS, each capitalized term used hereindsiithed in the Credit Agreement, but not othervde&ned herein, shall have the
meaning given such term in the Credit Agreemerd; an

WHEREAS, unless otherwise specifically proddesrein, the provisions of the Credit Agreemewnised herein are amended effective as
of the date of this Amendment;

NOW, THEREFORE, in consideration of the pregsiand of the mutual covenants herein and for etlleable consideration, the receipt
and sufficiency of which is hereby acknowledgedtrBaver, Agent and the Lenders agree as follows:

1. Additions to Definitions Section 1.1 of the Credit Agreement is herebyraded to add the following new definitions thereto:

“Permitted Foreign Subsidiary Loans, Guarantied Investments” means:

(a) the investments by Borrower or a DomeStibsidiary in a Foreign Subsidiary, in such amoentsting as of the Closing Date and
set forth on Schedule 5.hereto;

(b) the loans by Borrower or a Domestic Sulasjdto a Foreign Subsidiary, in such amounts agsas of the Closing Date and set f
on Schedule 5.1hkereto;

(c) any investment by a Foreign Subsidiaryimpan from a Foreign Subsidiary to, a Company;




(d) the guaranty by Borrower of the Indebtestnef Sykes Bermuda pursuant to the Sykes Bermteldit@\greement; and

(e) after the Closing Date, the loans by ad@iarty to, the investments by a Credit Partyaim] the guaranties by a Credit Party of the
Indebtedness of, Foreign Subsidiaries, up to tlgeeggte amount, for all such loans, investmentsgaradanties, but excluding the guare
by Borrower permitted pursuant to subpart (d) of trefinition, of Twenty Million Dollars ($20,00000).

“Sykes Bermuda” means Sykes (Bermuda) Holdirigsted, a Bermuda exempted company.

“Sykes Bermuda Credit Agreement” means thetageCredit Agreement among Sykes Bermuda, thédenparty thereto and Agent,
dated as of December 11, 2009, that provides ferma loan in an aggregate amount not to exceedr®e¥éve Million Dollars
($75,000,000).

“First Amendment Effective Date” means Decembk 2009.

2. Deletion of Definition Section 1.1 of the Credit Agreement is herebyradad to delete the definition of “Permitted Fore®pbsidiary
Loans and Investments”.

3. Amendment to Borrowing Covenant ProvisioBgction 5.8 of the Credit Agreement is herebyraded to change the lettering of
subsection (h) to (i), to amend subsection (g)taratid a new subsection as a replacement subsglcjiomith the revised subsections (g),
(h) and (i) to read as follows:

(g) Permitted Foreign Subsidiary Loans, Guaearand Investments;
(h) Indebtedness of Sykes Bermuda pursuathiet&ykes Bermuda Credit Agreement; and

(i) in addition to the Indebtedness permigedsuant to subsection (h) hereof, unsecured ledebkts of a Foreign Subsidiary, so lon
the aggregate principal amount of all such Indatesd for all Foreign Subsidiaries shall not excee Million Dollars ($10,000,000) at

any time outstanding.

4. Amendment to Investments, Loans and Gti@agovenant ProvisionsSection 5.11 of the Credit Agreement is herebgraaied to
delete subpart (vi) therefrom and to insert in pleereof the following:

(vi) any Permitted Investment or Permitteddtgn Subsidiary Loans, Guaranties and Investmeantikng as no Default or Event of
Default shall then exist or would result therefrom;




5. Closing DeliveriesConcurrently with the execution of this Amendmearrower shall:

(a) cause each Guarantor of Payment to ex¢ieeitattached Guarantor Acknowledgement and Agretrard
(b) pay all legal fees and expenses of Agerbnnection with this Amendment.

6. Representations and WarrantiBerrower hereby represents and warrants to Agedtthe Lenders that (a) Borrower has the legal
power and authority to execute and deliver this Adment; (b) the officers executing this Amendmemtehbeen duly authorized to execute
and deliver the same and bind Borrower with resfetite provisions hereof; (c) the execution and/dey hereof by Borrower and the
performance and observance by Borrower of the piows hereof do not violate or conflict with theg@nizational Documents of Borrower
any law applicable to Borrower or result in a bleatany provision of or constitute a default undey other agreement, instrument or
document binding upon or enforceable against Bogroyd) no Default or Event of Default exists, mall any occur immediately after the
execution and delivery of this Amendment or bypeeformance or observance of any provision her@feach of the representations and
warranties contained in the Loan Documents is @nek correct in all material respects as of thet Birsendment Effective Date as if made on
the First Amendment Effective Date, except to tktemt that any such representation or warrantyesqly states that it relates to an earlier
date (in which case such representation or warriarttye an correct in all material respects asuch earlier date); (f) Borrower is not aware
of any claim or offset against, or defense or ceratéim to, Borrower’s obligations or liabilitiemder the Credit Agreement or any Related
Writing; and (g) this Amendment constitutes a validl binding obligation of Borrower in every respenforceable in accordance with its
terms.

7. Waiver and Releas8orrower, by signing below, hereby waives anéasks Agent and each of the Lenders, and theiezctep
directors, officers, employees, attorneys, af@géaand subsidiaries, from any and all claims, tffstefenses and counterclaims of which
Borrower is aware, such waiver and release beitly fill knowledge and understanding of the circuanses and effect thereof and after
having consulted legal counsel with respect thereto

8. References to Credit Agreement and Ratifia. Each reference that is made in the Credit Agre¢mieany other Related Writing
shall hereafter be construed as a reference tGrbdit Agreement as amended hereby. Except asnhatteerwise specifically provided, all
terms and provisions of the Credit Agreement ardicned and ratified and shall remain in full foraed effect and be unaffected hereby.
This Amendment is a Related Writing.

9. CounterpartsThis Amendment may be executed in any numbeouwfterparts, by different parties hereto in sepacatinterparts and
by facsimile signature, each of which, when so atext and delivered, shall be deemed to be an atigimd all of which taken together shall
constitute but one and the same agreement.




10. HeadingsThe headings, captions and arrangements usagiAmendment are for convenience only and shalbffect the
interpretation of this Amendment.

11. Severability Any term or provision of this Amendment held bgaurt of competent jurisdiction to be invalid eramforceable shall
not impair or invalidate the remainder of this Arderent and the effect thereof shall be confinedhéotérm or provision so held to be invalid
or unenforceable.

12. Governing LawThe rights and obligations of all parties hergtall be governed by the laws of the State of Ohithout regard to
principles of conflicts of laws.

[Remainder of page intentionally left blank.]
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JURY TRIAL WAIVER. BORROWER, AGENT AND THE LENDERS, TO THE EXTENT RMITTED BY LAW, EACH HEREBY
WAIVES ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESQVING ANY DISPUTE, WHETHER SOUNDING IN CONTRACT,
TORT OR OTHERWISE, AMONG BORROWER, AGENT AND THE NDERS, OR ANY THEREOF, ARISING OUT OF, IN
CONNECTION WITH, RELATED TO, OR INCIDENTAL TO THE RLATIONSHIP ESTABLISHED AMONG THEM IN CONNECTIOI
WITH THIS AMENDMENT OR ANY NOTE OR OTHER INSTRUMEN]TDOCUMENT OR AGREEMENT EXECUTED OR
DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIOSI RELATED THERETO.

IN WITNESS WHEREOF, the parties have execated delivered this Amendment as of the date fesfath above.

SYKES ENTERPRISES, INCORPORATE

By: /s/ W. Michael Kipphu

Name W. Michael Kipphut
Title: Senior Vice President & CF

KEYBANK NATIONAL ASSOCIATION,
as Agent and as a Lenc

By: /s/ Jennifer (Brien

Name Jennifer CBrien
Title: Vice Presiden

BANK OF AMERICA, N.A.

By: /s/ Cameron S. Cardo:
Name Cameron S. Cardo:
Title: Senior Vice Presidel

Signature Page to
First Amendment Agreement




ACKNOWLEDGMENT AND AGREEMENT

The undersigned consent and agree to and atdaige the terms of the foregoing First Amendmegte®ment dated as of December 11,
2009. The undersigned further agree that the dibigs of the undersigned pursuant to the GuarahBagment executed by the undersigned
are hereby ratified and shall remain in full foesed effect and be unaffected hereby.

The undersigned hereby waive and release Agehthe Lenders and their respective directofigen, employees, attorneys, affiliates
and subsidiaries from any and all claims, offseé¢$enses and counterclaims of any kind or natlorsglate and contingent, of which the
undersigned are aware or should be aware, suctenaind release being with full knowledge and urtdeding of the circumstances and

effect thereof and after having consulted legahsalwith respect thereto.

JURY TRIAL WAIVER. THE UNDERSIGNED, TO THE EXTENT PERMITTED BY LAWHEREBY WAIVE ANY RIGHT TO
HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE, WETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE,
AMONG BORROWERS, AGENT, THE LENDERS AND THE UNDERSNED, OR ANY THEREOF, ARISING OUT OF, IN
CONNECTION WITH, RELATED TO, OR INCIDENTAL TO THE RLATIONSHIP ESTABLISHED AMONG THEM IN CONNECTIOI
WITH THIS AMENDMENT OR ANY NOTE OR OTHER INSTRUMEN]TDOCUMENT OR AGREEMENT EXECUTED OR
DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIOS RELATED THERETO.

SYKES ENTERPRISE'— SOUTH AFRICA, INC.

By: /s/ James T. Holde

Name James T. Holde
Title: Vice President & Secreta

SYKES REALTY, INC.

By: /s/ James T. Hold¢

Name James T. Holde
Title: President & Secretal

SYKES GLOBAL HOLDINGS, LLC

By: /s/ W. Michael Kipphu

Name W. Michael Kipphut
Title: Senior Vice Presidetl

MCQUEEN INTERNATIONAL INCORPORATEL

By: /s/ James T. Holde
Name James T. Holde
Title: Secretan

SYKES E-COMMERCE, INCORPORATEL

By: /s/ W. Michael Kipphu

Name W. Michael Kipphut
Title: Presiden

SYKES LP HOLDINGS, LLC

By: /s/ W. Michael Kipphu

Name W. Michael Kipphut
Title: Senior Vice Presidel




